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Item 1.01. Entry Into a Material Definitive Agreement.

99 99 <

The terms “we,” “us,” “the Company” and “our,” refer to Realogy Corporation and its consolidated subsidiaries.

On September 28, 2009 (the “Closing Date”), we announced the closing of $515 million aggregate principal amount of the
expected $650 million of second lien incremental term loans (the “Incremental Term Loans”) under the incremental loan (accordion)
feature of our existing senior credit facility (the “Credit Facility”).

The Incremental Term Loans are guaranteed by Domus Intermediate Holdings Corp. (“Intermediate”) and certain other of our
direct or indirect subsidiaries (the “Subsidiary Guarantors”) that guarantee the existing loans and other obligations under the Credit
Facility (the “First Priority Obligations”). The Incremental Term Loans are secured by liens on the assets of the Company,
Intermediate and the Subsidiary Guarantors that secure the First Priority Obligations and such liens are junior in priority to the First
Lien Obligations and any permitted refinancings thereof. The Incremental Term Loans bear interest at a rate of 13.50% per annum
and interest payments are payable semi-annually in arrears with the first interest payment payable on April 15, 2010. The Incremental
Term Loans will mature on October 15, 2017 and there is no scheduled amortization for the Incremental Term Loans.

The Incremental Term Loans may be voluntarily prepaid only after the payment in full of the First Lien Obligations, although
the Incremental Term Loans may be refinanced at any time as permitted under the terms of the Credit Facility. In addition, we may
make prepayments of the Incremental Terms Loans at any time to the extent such prepayments are consented to by the lenders of the
First Lien Obligations under the Credit Facility. Any such voluntary prepayment will be subject to a make-whole premium if made
prior to the October 15, 2012 and will be subject to a prepayment penalty if made on or after October 15, 2012 but prior to
October 15, 2013.

The Incremental Term Loans will not be subject to any mandatory prepayments until the payment in full of the First Priority
Obligations. Upon the payment in full of the First Priority Obligations, 100% of the net cash proceeds of asset sales and dispositions,
subject to certain exceptions and customary reinvestment provisions, shall be applied as a mandatory prepayment of the Incremental
Term Loans on the terms set forth in the Credit Facility.

The Incremental Term Loans will be subject to the same affirmative and negative covenants and events of default set forth in the
Credit Facility. Upon payment in full of the First Lien Obligations, the Credit Facility shall automatically be amended to delete the
senior secured leverage ratio covenant.

We received $515 million of proceeds on the Closing Date and expect to receive an additional $135 million on a delayed draw
basis on Oct. 9, 2009, subject to receipt of additional lender commitments on or before such date. Initial proceeds from the
Incremental Term Loans were used to (1) reduce borrowings under our $750 million revolver under the Credit Facility and
(2) refinance approximately $220 million of our 11.00%/11.75% Senior Toggle Notes due 2014 (the “Senior Toggle Notes”) pursuant
to the Icahn Exchange described below.

In connection with the closing of the Incremental Term Loans, on September 28, 2009, the Company entered into, among other
documents and agreements, an Incremental Assumption Agreement, an Intercreditor Agreement, a First Amendment to the
Company’s Guarantee and Collateral Agreement and a Second Lien Guarantee and Collateral Agreement, as described below.

Incremental Assumption Agreement

The Incremental Assumption Agreement, by and among the Company, Intermediate, the lenders party thereto, JPMorgan Chase
Bank, N.A., as administrative agent (the “Administrative Agent”), and Wilmington Trust Company, as collateral agent (the “Second
Lien Collateral Agent”), sets forth the terms pursuant to which certain financial institutions and other entities agreed to make the
Incremental Term Loans to the Company under the accordion feature of the Credit Facility.



First Amendment to Guarantee and Collateral Agreement

The First Amendment to the Guarantee and Collateral Agreement, by and among the Company, Intermediate, the Subsidiary
Guarantors and the Administrative Agent amends the existing Guarantee and Collateral Agreement, dated as of April 10, 2007, by
and among the Company, Intermediate, the Subsidiary Guarantors and the Administrative Agent. The First Amendment to Guarantee
and Collateral Agreement gives effect to the effective subordination of the security interests and other liens securing the Incremental
Term Loans to the security interests and other liens securing the First Priority Obligations.

Second Lien Guarantee and Collateral Agreement

Pursuant to the Second Lien Guarantee and Collateral Agreement, by and among the Company, Intermediate, the Subsidiary
Guarantors and the Second Lien Collateral Agent, each of the Company, Intermediate and the Subsidiary Guarantors granted a second
priority lien and security interest in favor of the Second Lien Collateral Agent for the benefit of the lenders of the Incremental Term
Loans, any additional lenders in the future that may be secured on a pari passu basis, the Administrative Agent and the Collateral
Agent (the “Second Lien Secured Parties”) on all of their tangible and intangible assets that secure the First Priority Obligations to
secure the Incremental Term Loans and the other related secured obligations defined in the Second Lien Guarantee and Collateral
Agreement (the “Second Priority Obligations”).

Intercreditor Agreement

The Intercreditor Agreement, by and among the Company, Intermediate, the Subsidiary Guarantors, the Administrative Agent
and the Second Lien Collateral Agent, sets forth the respective rights and obligations between the lenders and other related secured
parties with respect to the First Priority Obligations and the Second Lien Secured Parties, including the relative priority of the liens
granted by the Company, Intermediate and the Subsidiary Guarantors to secure the First Priority Obligations and the Second Priority
Obligations.

Icahn Exchange

On September 24, 2009, we entered into a letter agreement (the “Letter Agreement”) with Apollo Management VI, L.P.
(“Apollo Management”), RCIV Holdings (Luxembourg) S.a.r.l. (“RCIV”), an affiliate of Apollo Management, certain investment
funds managed by Apollo Management, and Icahn Partners, L.P. and certain of its affiliates (collectively, “Icahn’). Our principal
stockholders are investment funds affiliated with, or co-investment vehicles managed by, Apollo Management. Pursuant to the terms
of the Letter Agreement, Icahn exchanged approximately $220 million aggregate principal amount of the Senior Toggle Notes held
by it for $150 million aggregate principal amount of the Incremental Term Loans. Icahn also sold the balance of the Senior Toggle
Notes held by it for cash to RCIV in a privately negotiated transaction and used a portion of the cash proceeds to participate as a
lender in the Incremental Term Loans. The transactions with Icahn closed concurrently with the closing of the Incremental Term
Loans.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a
Registrant.

The information regarding the Incremental Term Loans set forth in Item 1.01 above is incorporated herein by reference.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned hereunto duly authorized.

Realogy Corporation

By: /s/ _ANTHONY E. HULL

Name: Anthony E. Hull

Title: Executive Vice President, Chief Financial Officer and
Treasurer

Date: September 30, 2009




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /PageByPage
  /Binding /Left
  /CalGrayProfile (Gray Gamma 2.2)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.3
  /CompressObjects /Off
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages false
  /CreateJDFFile false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams true
  /MaxSubsetPct 100
  /Optimize false
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings false
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile (Color Management Off)
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 150
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Average
  /ColorImageResolution 100
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.00000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 150
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Average
  /GrayImageResolution 100
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.00000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Average
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.00000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e55464e1a65876863768467e5770b548c62535370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc666e901a554652d965874ef6768467e5770b548c52175370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA (Utilizzare queste impostazioni per creare documenti Adobe PDF adatti per visualizzare e stampare documenti aziendali in modo affidabile. I documenti PDF creati possono essere aperti con Acrobat e Adobe Reader 5.0 e versioni successive.)
    /JPN <>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020be44c988b2c8c2a40020bb38c11cb97c0020c548c815c801c73cb85c0020bcf4ace00020c778c1c4d558b2940020b3700020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken waarmee zakelijke documenten betrouwbaar kunnen worden weergegeven en afgedrukt. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (RRD Low Resolution \(Letter Page Size\))
  >>
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


