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Our business is subject to a number of risks and uncertainties that may prevent us from achieving our business objectives or that
may adversely affect our business, financial condition, and results of operations, including those described in Part I, Item 1A. *
Risk Factors  in this Annual Report. The principal risks and uncertainties affecting our business include, among others, the
following: * General economic conditions, economic and industry downturns, the health of the U. S. real estate industry, and
risks generally incident to the ownership of residential real estate; « Interestrates-The effect of monetary policies of the
federal government and ehanges—inrprevailing-its agencies; * Rising interest rates; « Ongoing industry antitrust class action
litigation (including the Antitrust Lawsuits filed against us) or any related regulatory activities; * Any decreases in our
gross commission income or the percentage of commissions that we collect; * Declining home inventory levels;  Our
ability to carefully manage our expense structure; * Adverse economic, real estate or business conditions in geographic
areas where our business is concentrated and / or impacting high- end markets; « Our ability to continuously innovate,
improve and expand our platform , including tools and features integrating machine learning and artificial intelligence, or
Al » Our ability to expand our operations sand to offer additional adjaeent-integrated services; * Our ability to realize the
expected benefits from joint ventures; « Our ability to manage-compete successfully; « Our ability to attract and retain
highly qualified personnel and to recruit agents; * Our ability to re- accelerate our business eentintousrapid-growth given

effeet—rve}yhaﬁd-te-e&fefa-l-}y—maﬁage—our current expense structure; * Use of cash to scmsfy tax Wlthholdmg obhgdtlons that arise

affect our reputdtlon and subject us to llablllty, * Our dblhty to pursue quUISIHOIlS that are successful dnd can be 1nteorated into
our existing operations; « Changes in mortgage underwriting standards; * Our ability to maintain or establish relationships with
third- party service providers; * The impact of cybersecurity incidents and the potential loss of critical and confidential
information; * The reliability of our fraud detection processes and information security systems; « Fhe-impaet-efeyberseeurity
ineidents-Depository banks not honoring our escrow and trust dep0s1ts fhe—peteﬁt-ral—}ess—e-ﬁefﬁe&l-aﬁd-eeﬁﬁdeﬂ&a-}
information; * Identifieation-Adoption of alternatives ma i
abtlity-to remediate-sueh-material-weaknesses;-and-our-full- service agents by consumers; ¢ Our ablhty to develop and
maintain an effective system of disclosure controls and internal control over financial reporting; * Covenants in our debt
agreements that may restrict our borrowing capacity or operating activities; * Our ability to use net operating losses and other tax
attributes; « Changes in, and our reliance on, accounting standards, assumptions, estimates and business data; * The
dependability of our platform and software; « Our ability to maintain our company culture; * Our ability to obtain or maintain
adequate insurance coverage; ® Processing, storage, and use of personal information and other data, and compliance with privacy

laws and regulations; « Natural disasters and catastrophic events rinetading the-impaet-of the-COVID-—19-pandemtie-; * The

effect of the Deelining-home-tnventorylevelsi=Claims-claims , lawsuits, government investigations, and other proceedings
rvelving-Compass—; * Changes in federal or state laws that would require our agents to be classified as employees; « Compliance

with applicable laws and regulations and changes to applicable laws and regulations; * Our ability to protect our intellectual
property rights, and our reliance on the intellectual property rights of third parties" * The impact of having a multi- class
structure of common stock; and ¢ Other factors set forth under “ Risk Factors ” in this Annual Report. Note Regarding Industry
and Market Data This Annual Report contains information based on industry publications or reports generated by third- party
providers, or other publicly available information, as well as other information based on our internal sources. As noted in this
Annual Report, the National Association of Realtors €=, or NAR , 2-and various Multiple Listing Service, or MLS , systems
are the primary source for third- party industry data and those systems generally state that the information contained therein has
been obtained from sources believed to be reliable. We have not independently verified any of the data from third- party sources

nor have we vahdqted the undeIlylng economic assumptlons rehed on therein. OnJaly242022, NARrestated-monthly-average




v —PART I Item 1. Business. Our Company Compass,
lnc (the “ Comp"my ’) was incorporated in Deldware on October 4, 2012 under the name Urban Compass, Inc. On January 8,
2021, the board of directors of the Company approved a change to the Company’ s name from Urban Compass, Inc. to
Compqss Inc. The Company has been based in New York City since its incorporation. Our Business and Business Model

provide an end- to- end platform that efsoftware;serviees;and-support

fe—eﬂapewer—empowers our residential real estate dgents to deh\ er exeeptlondl service to seller and buye1 chents —Rea-l—esf&te

aﬁd-m&ﬂage—t-hetr—bﬁstﬂesses—mefe—effeeﬁvel-y— OLII platfmm 1nc1udes an 1nte01dted su1te of cloud- bdsed softwme f01 customer

relationship management, marketing, client service, brokerage services and other critical functionalities, all custom- built for the
real estate industry and-enabling-our-eore-brokerage-serviees- The-Our platform also uses proprietary data, analytics, Al
artiftetatintethigenee-, and machine learning to simplify workflows of agents and deliver high- value recommendations and
outcomes for both agents and their clients. Additionally, we provide integrated services, such as title and escrow and
mortgage, both of which are available on our platform. Compass agents and-utilize the platform to grow their elients
businesses, save time and manage their businesses more effectively . Our business model is directly aligned with the success
of our agents. We attract agents to our brokerage and partner with them as independent contractors that affiliate their real estate
licenses with us, operating their businesses on our platform and under our brand. We currently generate substantially all of our
revenue from commissions pald to us by our dgents chents at the time thdt a home is transacted on our pldtform —Whteh—&geﬂfs

; : adjﬁeeﬂt—lntegrated services compnse a small portlon of
our revenue to date, we belleve we are Well posmoned to capture meaningful revenue from adjaeent-integrated services as we
continue to diversify our offerings within the real estate ecosystem. Our platform provides a strong foundation for agents to
create and foster client relationships. Our powerful customer relationship management, or CRM, tool enables agents to
develop automated yet customizable “ drip campaigns ” to stay in touch with their contacts at key moments over time.
Through 2622-our Marketing Center,agents can market their own personal brands by creating marketing collateral — digital
ads,videos,listing presentations,email newsletteu prmt ddvertlsms_ and swndge —as Well as execute marketing campaigns,with
mere minutes of effort.Our 2 g eees

2022 Advising-Selers-Ourplatfermenables "lgents to sell more homes in less time for a betteI price.We behe e we provide
agents with the solutions and data they need to effectively list and market properties and run the sale process more efficiently
utilizing our tools.For example,Compass Concierge,which provides home sellers access to #terest—free-capital to front the cost
of home improvement services,is designed to increase the sale value of the home and decrease the time on market.Marketing
Center provides agents a powerful suite of tools they can use to easily create tailored marketing materials and execute marketing
campaigns for any listing,seamlessly connecting to a multimedia repository containing a listing description,photos and fleerplan
floor plan ,across digital,social,email,video and print channels,helping them attract buyers.Our Al- powered comparative
market analysis €-,0r CMA Z}tool enables agents to optimize pricing strategies for clients,leveraging data on past sales and
current listings to suggest representative comparable properties.Agents can also use our platform to conduct virtual tours and
livestream open houses through our Open House app to ensure listings receive ample attention. When advising a seller,our
services to the agent extend beyond the sale of the home.In preparing for and closing the transaction,our agents can ,with one
click, use our platform to recommend adjaeent-integrated services to clients such as title ;and escrow and mortgage servtees-in
certain markets and referrals to service providers post- closing. AdwisirgBuyers-Our platform alse enables agents to locate
desirable properties at attractive prices for buyers.Our agents provide clients with access to comprehensive inventory,including
private listings,help them understand local market dynamics,tour properties,prepare and close offers, and better manage the
overall home buying process. Wlth Compass Collectlons,a curated v1sual workspace Comp"lss agents have-represented

deliveredstrongresults-for-Compass-agents-and their clients tn—2-92—2—-—can easily ﬁnd and organize homes of 1nterest and

then tag and discuss specific properties through an integrated chat feature. With near real- time search alerts and

notifications, clients can monitor new listings. Once propertles of interest are identified, our pfrnerpa-l—solutlons enable
agents to conduct virtual and in- person G
VefSﬂs—ﬂ%eﬁﬂdtrs&y—mmsaeﬁeﬂs-peH&geﬂt—eﬁé—Hetﬂetours for cllents. Usmg pﬂnetpa-l-ageﬂt—fe’feﬂ&eﬂ—fafe-eeﬁt-mued-te
exeeed-90-%-in2022:-and-=-our CMA, agents can better understand the pricing dynamics are-strong-advoeates;-giving

Compass-aNetPromoter-Seoere-of specific 65%—1—We—ea-}eu}&te—etuhnﬁ&eﬁa-l—rn&fket—markets shafe—by—d-ﬂﬂd-rﬁg—eﬂ:r—é‘rfess
Fransaetion-Valte-, nelghborhoods 0




Sellmg and buynm a home is one of the most significant, and often
one of the most complex time consuming, and consequentldl financial events in an individual’ s life. Given the unique nature of
each property, location, buyer, seller, negotiation, title and financing, a real estate agent’ s role as the driver of the majority of
the workflow is indispensable. According to NAR’ s 2622-2023 Profile of Home Buyers and Sellers, 86-89 % of home sellers
and 86-89 % of home buyers wse-used a real estate agent or broker- levels that have remained consistent since our inception

overthelast10-years-, w 1th 2()12 levels at 88 % and 89 %, respectl\ ely —W%eﬁ—adﬁsmg—&re—seﬂer—&gef&s—typieaﬂ-y—he}p-pﬂee

%asté%—meﬂﬂ%s—r&efder—te—haﬂfe—a—eemp-}ete—dﬁa—set— Oul Pldtfonn We ha\ e bu1lt an mte;:rated software pldtl‘orm thdt helps

agents operate with the sophisticated capabilities of a modern technology company and the personal attention and service of a
dedicated advisor. Using proprietary data, analytics, Al artiftetalHntetigenee-and machine learning, our platform delivers a
broad set of industry- specific capabilities for Compass agents and their clients. Additionally, certain of our Glide tools, which
include completion of various real estate forms and offer preparation as well as eSignature and collaboration capabilities, are
offered to non- Compass agents and their clients. We are simplifying today’ s complex, paper- driven, antiquated workflow to
empower real estate agents to deliver an exceptional experience to every buyer and seller. Our platform is tailored to the real
estate industry and combines integrated software with, in certain markets, value- added services, such as title and escrow and
mortgage erigination-. We designed our platform for simplicity and flexibility. Given a significant amount of an agent’ s time is
spent away from their desk, our powerful iOS and Android mobile apps allow agents to take advantage of our platform, no
matter thelr locatlon Whe&—t-hey—&re— The ethclenmes thdt agents gdm from adoptlon of our teuhnolog:y give them the

'lﬂe'téeﬂ't'S—We continue to 1nnovate and enhdnce our se-fﬁvafe—pldtl‘orm with the goal of dlg,mzmg and automating all real estate
workflows that empower agents to acquire and serve their clients. In 2022-2023 , we {aunehed-a-sertes-ofnew-enhanced our
platform by adding 103 features aeross-ouragents™workflow-, including Performance Tracker the-ability-to-take-a
transactionfrofreontract to-payment-viaforms-, offers;Compass Al and ' 1 - signature-funetionality-Click Title & Escrow' .

We have made significant investments in research and development to improve and maintain our platform and to support our



technology infrastructure. As we look forward, we will continue to scale our technological innovation through the lens of cash
flow positivity. See section entitled “ Management’ s Discussion and Analysis of Financial Condition and Results of Operations
— Results of Operations — Comparison of the Years Ended December 31, 2023 and 2022 and-2624— Operating Expenses —
Research and Development ” for more information . The caliber and pedigree of our...... escrow and mortgage services in certain
markets . Our Platform Capabilities Our platform aims to digitize, integrate and simplify all real estate workflows for Compass
agents and their clients. It is built on the premise that integration and ease of use are foundational to enabling Compass agents to
more effectively run their businesses and serve their clients. Our platform is a proprietary cloud- native software service with
mobile apps that allow agents to manage their business anytime and anywhere. We build beautifully designed consumer- grade
user interfaces, automated and simplified workflows for agent- client interactions, and insight- rich dashboards and reports
backed by artifietabnteHigenee-AL machine learning and integrated data assets. We empower our agents with capabilities such
as: * Customer Relationship Management. Given the high percentage of repeat and referral business done by our agents, their
future transaction pipeline exists within their sphere of influence. Our CRM provides agents with an easy- to- use interface that
is both powerful and automated, enabling agents to cultivate their sphere, nurture and grow relationships and close more sales. It
also leverages Al artifteiat-intettigenee-to provide recommendations and insights, and integrates with other parts of our platform
such as Marketing Center to create engaging content. * Business Tracker. R&eased—l—n%a-m&afy%@%l—Busmess Tracker provides
agents with a centralized view of their entire business. It enables agents to organize and manage their active leads, buyers,
renters and listings, as well as view potential revenue at each stage of the transaction. Given Business Tracker’ s deep
integration with other Compass resources, such as Marketing Center, Collections, CMA, Tasks and Listing Insights, agents can
serve the needs of every client- from first contact to closing- all from one place. Business Tracker includes multiple powerful
capabilities that aim at boosting agent productivity. Two such examples are Team Collaboration, which allows agents to
collaborate with any member of their team on any of their transactions, and Checklists, which enable agents to configure a set of
tasks that get automatically applied to every transaction and can be assigned to specific members of their team. « Marketing
Content Creation and Management. With a broad array of integrated features, elegant templates and design capabilities, our
Marketing Center allows agents to rapidly create, advertise and promote their listings at scale through the channel of their
choosing: digital, social, email, video, print or signage. Agents can easily build, book, target and run digital ads all in one place
with a simple yet powerful suite of content creation solutions. « Home Valuation Analysis. Pricing a home is a complex and
nuanced exercise. Powered by Al, our CMA enhances our agents’ market expertise by making recommendations and
synthesizing complex data so Compass agents can help their clients build the optimal pricing strategy for their homes based on
comparable properties. ¢ Al- Driven Client Prospecting Recommendations. Our Al technology recommends specific clients in
an agent’ s contact database that are more likely to sell their home, based on various data points like neighborhood sales trends,
length of ownership, and local market appreciation. « One- Click Listing Video Creation. Video Generator allows agents to
create short, customized, professional videos with added music and text using existing listing photos in seconds simply by
entering an address that can be shared on the listing page or social media. ¢ Digital Ad Campaigns. Our agents can use our
platform to create paid digital ad campaigns on platforms such as Facebook and Instagram, with videos and engaging ad copy, in
a matter of minutes. * AI- Driven Content. We have recently integrated the ChatGPT API into our platform. By drawing
on our vast database of proprietary data, Al further enhances the agent experience and their ability to quickly perform
tasks, such as creating listing brochures and descriptions, marketing materials, and even their agent profiles on our
website. ¢ Listing Search and Saved Search Notifications. Our proprietary search algorithm and database simplifies and
enhances the ability for Compass agents to find homes best suited for their clients’ needs. Agents can set up very precise saved
search alerts for their clients to notify them of new listings that match their criteria in near real- time in the mobile app and in
email. « Agent- Client Collaborative Home Search. Compass Collections is a curated visual workspace allowing Compass
agents and clients to collaborate in real time, easily organize homes, centralize discussions, and monitor the market by receiving
immediate status and price updates. ¢ Listing Tour Scheduling and Coordination. With a simple interface, our agents can quickly
schedule, coordinate and create routes for home tours, saving agents significant time. ¢ Virtual Tours. The platform’ s easy- to-
use virtual tour feature combines home photo and video assets alongside a large multimedia repository to help agents conduct
tours online. ¢ Al- Driven Renovation Visualization. Agents often help advise sellers on renovations and other preparations for
their home to ensure the best market price. Compass Lens helps agents and homeowners visualize improvements to the home to
determine what upgrades to make, ultimately to inform how these renovations could affect the selling price based on similar
past transactions. Compass Lens is integrated into our listing comparison and preparation products and services, including
Compass Concierge and CMA. ¢« Open House Management. The Compass platform provides several resources and mobile app
functionality to manage open houses and tours across both in- person and virtual formats, giving agents the ability to maintain a
high level of service and follow up, in addition to growing their sphere of influence.  Listing Analytics. Compass Insights
personalized dashboard contains all the key data points an agent needs to craft a winning marketing strategy around audience
and traffic information, uncover new lead- generation opportunities, and invest accordingly in the positioning of a listing. ¢
Transaction Management. There are many burdensome steps involved in the closing of a transaction. We provide agents with
transaction closing and post closrng support to reduce the complexrty for clients and efficiently advrse through a transaction’ s
hfecycle Argen W : : prog ching;sales

earptngfromamong the highest e s—As Compass agents and therr chents use the Compass
platform to consolidate their activities for buying, selhng, rnarketrng and transacting real estate, they demonstrate high
engagement with our platform. As we continue to build everything agents need in a single, integrated platform, we believe more
greathigh- performing agents will continue to come to Compass. As more great-high- performing agents join us, we believe



our platform will help them provide great experiences to more of their buyer and seller clients. The ability to create great client
experiences drives continued business for agents with repeat and referral clients. This ultimately generates more revenue for the
agent, and in turn, for Compass, which enables us to invest more into enhancing the platform. These investments further
empower agents to grow their businesses efficiently and effectively. Adjaeent-Integrated Services We complement our
technology platform with adjaeent-integrated services that make our agents more successful and give them more tools to better
serve their clients. These additional services support and service the needs of home buyers and sellers at various touch points of
the residential real estate purchase process. We entered into the adjaeentintegrated services market in 2018. Beginning in 2020,
we expanded our title and escrow offerings to provide our agents’ clients with a more integrated, service- oriented solution and,
in 2021, we launched OriginPoint, our residential mortgage origination joint venture Wrth Guaranteed Rate, to provrde a an
tegrated-service- oriented mortgage offering to our agents’ clients. As
of December 31, 2622-2023 , eut-we provided title and escrow services in 7 states and Washmgton D C wefe—avar-lable—fef
a-ppfextmatelyhha-lﬂe-ﬁewagents—tfaﬁsaeﬁens- Additionally, OriginPoint is fully operatronal in 4+5-30 states and Washington D.

C. and licensed in +8-6 other states. The synergies between these adjaeent-integrated services and our brokerage business
mcrease tranqparency and delrver a more integrated Cloamg process for agents and their Clrenta Adjacent servieesrepresenta$

€SCrow bu%meqees provrde —t-hfeﬂgh—a—g-rewmg—neﬁﬁeﬂeef—agents—full service title and escrow / %ettlement services to real

estate agents’ clients, real estate companies, and financial institutions relating to the closing of home purchases as well as the
refinancing of home loans. In many markets, clients typrcally look to their agents to refer them to the highest quality providers

of these type% of %ervrces after the purcha%e contract is argned —}n—ZGQQ—eu%&&e-&nd-esefew—buSiﬁesses—wefe—mvelyed—m-a

otttstde—seu-rees— We provrde t1tle and escrow / clo%mg services under a multrtude of local brands Ai of December 31, %92—2—
2023 , we operated five distinct, regional title agencies: KVS Title, LLC, LegacyTexas Title Co., First Alliance Title, LLC,
CommonGround Abstract, LLC d /b /a SQS Square Settlements and Consumer' s Title Company of California, Inc., as well as
one standalone escrow business, Chartwell Escrow, Inc. These businesses have a combined presence across seven states
(Calrfornra Colorado Texas, Maryland Vrrgrnra New Jersey, and Penn%ylvanra) and Waihrngton D.C.In :l-une—292%2024 5

an : : v , We plan to deepen—remaln
opportumstlc about addlng addmonal title and escrow agencies and expandlng our pfesenee-tltle and escrow operations

in, and beyond, our existing-matkets-current geographies . Mortgage Joint Venture In July 2021, we and Guaranteed Rate,
which is one of the nation’ s largest retail mortgage companies, by and through our respective subsidiaries, formed OriginPoint,
a residential mortgage origination company, which commenced operations in Chicago, Illinois in December 2021. OriginPoint
is structured as a non- exclusive joint venture, where we hold a 49. 9 % equity interest and certain governance rights related to
the joint venture, including representation on the management committee. OriginPoint originates mortgages for Compass
agents’ clients, as well as the clients of any other brokerage, ameng-others;-in connection with the-eentextefanew-purchase o
transactlons and Wlth other customers not Workmg wrth a brokerage in t-he—eente*t—e-ﬁa—reﬁnancrng s1tuat10ns tn—efder—te—rnake

its own Warehouqe lines of credrt and it funds 1t§ own mortgage loan transactions from these 1ndependent sources. The
warehouse lines maintained by OriginPoint are collateralized by the underlying mortgages available for sale and are non-
recourse to Compass. As of December 31, 2022-2023 , OriginPoint has received license approval in 33-36 states and
Washington D. C . Compass Concierge is a program in which we provide home sellers access to taterest—free-capital to front
the cost of home improvement services. Home sellers can access funds to prepare their home for sale through Compass’
partnership with an independent third- party lender. In addition, #rrsince early 2023, we alse-initiated-pHots-have maintained
alternative home improvement programs with several alternative-third- party service providers to help our agents' clients
prepare their homes for listing and sale. Since inception and Fhrergh-through December 31, 2022-2023 , we had partnered
with our agents and sellers on Compass Concierge projects totaling approxrmately $ 948—1 14 m-r-l-l-ten—bllllon Wrth an average
prOJect qrze of approxrmately $20-28 , 460-800 . We believe the Ce d

program has successfully unlocked 1neremental transactions for our agents,
delivered higher sale prices and reduced selling trmes for our agents' seller clients and also helped us attract high- performing
agents to our platform. Human Capital Management At Compass, we believe that our long- term success is based on attracting,
developing and retaining a diverse group of employees who espouse our entrepreneurship principles which define our culture:
dream big; move fast; learn from reality; be solutions- driven; obsess about opportunity; collaborate without ego; maximize
your strengths; and bounce back with passion. Our employees and-agents-use our principles to help guide their work experience
and align with our m1§§10n of helprng everyone find therr place in the World As of December 31, %92%2023 we had 3-2 , 494+
549 employees across e ey d A5t 6 shet the U. S. and
internationally. None of our employee% are repreqented by a labor orgamzat1on or are party to a collective bargaining
arrangement. We offer market- competitive compensation and benefits to our employees. We strive to offer a comprehensive
benefit package and evaluate and supplement our benefits periodically. Our benefits package includes base pay, bonus programs
for selected roles, long- term equity grants, health, dental and vision insurance plans, fertility benefits, life and disability




insurance benefits, paid time off (including vacation, a community service day, and paid parental leave), as well as other
benefits, such as access to mental health resources, an employee stock purchase plan and the ability to participate in a broad-
base 401K plan. Competition The residential real estate and technology industries are highly competitive and fragmented. We
compete to attract and retain top talent across the agent community, engineers, and employees in all other functions in order to
build the best real estate transaction platform in fulfillment of our mission. Our business faces competition nationally and in each
of the markets we serve from other teehnotogy-eompantes-and-real estate brokerage firms, including a growing number of
internet- based brokerages and others who operate w1th a Varlety of busrness models Some of these cornpetrtors provrde similar
services or products to us, including: = g :

ERM-tools— brokering transactions for home buyers and sellers . prov1d1ng tools to agents assocrated with real estate data
aggregation; and * providing adjaeent-integrated services products associated with residential real estate transactions, such as
title and escrow and mortgage origination. Some companies may attempt to assemble various aspects of solutions that overlap
with our offering, including: » real estate brokerage firms; * vertical SaaS technology companies; ¢ enterprise technology
bellwethers; and ° real estate financial services ;-and-sreat-estate-brokerage-firms-. We believe we compete favorably based on
multiple factors, including the strength and quality of our business, and our ability to retain our agents, our integrated suite of
differentiated software and product solutions that empowers agents, our platform functionality and innovative product and
service offerings that facilitate real estate transactions for both buyers and sellers, our growing scale, and our premier brand. Our
differentiated focus on the agent enables us to deliver a premier brokerage and technology- enabled agent experience at scale.
Regulation Regulation of the Brokerage Industry State Regulation. Brokerage businesses are primarily regulated at the state
level by agencies dedicated to real estate matters or professional services. Real estate brokerage licensing laws vary widely from
state to state. Generally, all individuals and entities acting as real estate brokers or salespersons must be licensed in each state
where they operate. In all states, licensed agents must be affiliated with a broker of record, managing broker, designated broker
or similar licensee (a *“ broker of record ) to engage in licensed real estate brokerage activities. Generally, a brokerage must
obtain a corporate real estate broker license, although in some jurisdictions the licenses are personal to individual brokers. The
broker of record in all jurisdictions must actively supervise the individual licensees and the brokerage’ s activities within the
applicable jurisdiction. All licensed market participants, whether individuals or entities, must follow the jurisdiction’ s real
estate licensing laws and regulations. These laws and regulations generally detail minimum duties, obligations, and standards of
conduct, including requirements related to contracts, disclosures, record- keeping, local offices, trust funds, agency
representation, advertising, and fair housing. In each of the jurisdictions where our business operates, we have designated a
properly licensed broker as the broker of record and, where required, we also hold a corporate real estate broker’ s license.
Federal Regulation. Several federal laws and regulations govern the real estate brokerage business, including federal Fair
Housing Act and the Real Estate Settlement Procedures Act (“ RESPA 7). The Fair Housing Act prohibits discrimination in the
purchase or sale of homes and applies to real estate brokers and agents, among others. The Fair Housing Act prohibits
expressing any preference or discrimination based on race, religion, sex, disability, and certain other protected characteristics,
and applies broadly to many forms of advertising and communications. RESPA is a federal law intended to provide consumers
with improved disclosures of settlement costs and to reduce the costs of settlement services (e. g., real estate brokerage services,
mortgage loan origination, title insurance, escrow and closing services, etc.) by eliminating referral fees and kickbacks. It
applies to real estate brokerage services among other real estate settlement services. See the section entitled “ — Regulation of
Settlement Services (RESPA and Related State Law) ” below for additional details. We may also be subject to the American
with Disabilities Act. RESPA and other state anti- kickback statutes (state laws limiting or prohibiting cash rebates, gifts and
other inducements to referrers of settlement services business and others) serve to regulate the payments which real estate
brokers, title companies, mortgage bankers, mortgage brokers and other settlement service providers may receive or make in
connection with the sales of residential real property and referral of settlement services business. RESPA and similar state laws
generally require timely disclosure to consumers of certain relationships and financial interests with providers of real estate
settlement services. Pursuant to The Dodd- Frank Wall Street Reform and Consumer Protection Act (the “ Dodd- Frank Act ),
the Consumer Financial Protection Bureau (the “ CFPB ") administers RESPA. State authorities also have certain RESPA
enforcement rights. RESPA compliance is of significant importance to us and our affiliated businesses. Regulation of the Title &
Escrow Industry Title insurance and escrow / closing services typically require licensure and are heavily regulated, often through
a state’ s insurance regulator or other regulatory body. In a number of states, insurance rates are either promulgated by the state
directly or are required to be filed with each state by the agent or underwriter. Some states also promulgate the split of title
insurance premiums between the agent and underwriter. As part of the licensing process, states may also mandate certain
minimum financial requirements for net worth and working capital. In some states, such as Texas, no person may acquire
control, directly or indirectly, of a title company unless the person has provided required information to, and the acquisition is
approved or not disapproved by, the relevant regulator. Other states have ““ controlled business ” statutes which generally require
that a title agent seek or obtain business from unaffiliated brokerages. Regulation of the Mortgage Industry The mortgage
industry is a heavily regulated industry and private mortgage lenders operating in the U. S. are required to comply with a wide
array of federal, state and local laws and regulations that regulate, among other things, the manner in which mortgage
companies, including our mortgage joint venture, OriginPoint, can operate their loan origination and servicing businesses, the
fees such companies may charge, and the collection, use, retention, protection, disclosure, transfer and other processing of
personal information. OriginPoint is required to be licensed in all relevant jurisdictions in which it operates and to comply with
the respective laws and regulations of each such jurisdiction, as well as with applicable judicial and administrative decisions.
The comprehensive body of federal, state, and local laws to which OriginPoint is subject is continually evolving and developing,
including laws on advertising and privacy described in more detail in the section entitled *“ — Cybersecurity and Data Privacy
Regulations ” below. In addition, OriginPoint must comply with a number of federal, state and local consumer protection laws




including, among others, the Truth in Lending Act (“ TILA ), RESPA, the Equal Credit Opportunity Act (“ ECOA ”), the Fair
Credit Reporting Act (“ FCRA ), the Fair Housing Act, the Gramm- Leach- Bliley Act (“ GLBA ”), the Electronic Fund
Transfer Act, and the Homeowners Protection Act. Under the Dodd- Frank Act, the CFPB is authorized to engage in rulemaking
and examination activity with respect to consumer financial products and services (including mortgage finance) and to enforce
compliance with federal consumer financial laws, including TILA and RESPA. The CFPB has issued myriad rules, including
TILA- RESPA Integrated Disclosure rules, which impose significant obligations on OriginPoint. Antitrust and Competition
Laws Our business is subject to antitrust and competition laws in the various jurisdictions where we operate, including the
Sherman Antitrust Act, the Federal Trade Commission Act and the Clayton Act and related federal and state antitrust and
competition laws in the U. S. The penalties for violating antitrust and competition laws can be severe. These laws and
regulations generally prohibit competitors from fixing prices, boycotting competitors, dividing markets, or engaging in other
conduct that unreasonably restrains competition. We (and independent sales agents affiliated with us) are also required to
comply with state and local laws related to dual agency (such as where the same brokerage represents both the buyer and seller
of a home) and increased regulation of dual agency representation may restrict or reduce the ability of impacted brokerages to
participate in certain real estate transactions. Antitrust litigation has been brought against us (as described in more detail in
Note 11 to our consolidated financial statements included elsewhere in this Annual Report) and other brokerages and real
estate associations regarding the requirement to offer set buy —= side commissions. If these cases are successful, that could
affect the amount of buy- side commissions we are required to offer on listings, and how much we are able to earn on
transactions where our agents represent the buyer. We are subject to a variety of U. S. state laws and regulations relating to our
collection, use, and disclosure of data collected from our website and mobile users, and the manner and circumstances under
which we or third parties may market and advertise our services to consumers. These laws continue to evolve as various states
enact new laws and clarifying regulations, imposing significant and ever- changing privacy and cybersecurity obligations. As a
result, we are subject to increased regulatory scrutiny, additional contractual requirements, and an increase in compliance costs.
Some examples of the regulations we are required to comply with include without limitation, the California Consumer Privacy
Act (“ CCPA ”), amended by the California Privacy Rights Act (“ CPRA ), as well as the Virginia Consumer Data Protection
Act (" VCDPA"), both of which took effect January 1, 2023, and other similar state regulations, portions of the GLBA, namely
the Safeguards rule, which governs the disclosure and safeguarding of consumer financial information, and the Telephone
Consumer Protection Act (“ TCPA ”), which restricts certain types of telemarketing calls and the use of auto- dialing systems
and prerecorded messages and establishes a national Do- Not- Call registry. Environmental Regulation Our technology platform
operates in a cloud- based model, which gives us an insignificant physical geographical footprint. While we have hundreds of
physical offices, we locate them in population centers and they are no larger than needed to service our agents’ clients' needs.
Due to this, we are not materially impacted by any environmental regulations. Other Real Estate Industry Rules —Aside from
federal, state and local regulations, we are subject to a variety of rules promulgated by trade organizations including the NAR,
state and local associations of REALTORS, and Multipte-Eisting-Serviees{~MLSs 2. Generally, as members of these
organizations, we are subject to their policies, bylaws, codes of ethics, and fees and rules, which govern our dealings with other
members, the public, and clients as well as the manner in which we use and display the organization’ s brand and services. We
have a dedicated team that works with a variety of stakeholders, including our brokers of record, to help manage and comply
with these rules and policies. Intellectual Property The protection of our technology and intellectual property is an important
aspect of our business. We rely upon a combination of trademarks, trade secrets, copyrights, confidentiality procedures,
contractual commitments, licenses, domain names, and other legal rights to establish and protect our intellectual property. We
generally enter into confidentiality agreements and invention or work product assignment agreements with our officers,
employees, agents, contractors, and business partners to control access to, and clarify ownership of, our proprietary information.
As of December 31, 2622-2023 , we had more than 46-42 trademark registrations and applications in the United States,
including registrations for “ Compass ” and the Compass logo. We also had 27 trademark registrations and applications in
certain foreign jurisdictions. Additionally, we are the registered holder of a number of domain names, including *“ compass.
com. ” We continually review our development efforts to assess the existence and patentability of new intellectual property. We
intend to continue to evaluate the benefit of patent protection with respect to our technology, and will file additional applications
when we believe it will be beneficial. Available Information We make available free of charge on our investor relations page on
our website, www. compass. com, filings we make with the SEC, including our Annual Reports on Form 10- K, Quarterly
Reports on Form 10- Q, Current Reports on Form 8- K and our Proxy Statements, and any amendments to those reports filed or
furnished pursuant to Section 13 (a) or 15 (d) of the SeeuritiesExehange-Aetof1934;-as-amended;-orthe-Exchange Act, as soon
as reasonably practicable after electronically filing such materials with, or furnishing them to, the SEC. The SEC maintains a
website, www. sec. gov, that contains reports, proxy and information statements and other information that we file electronically
with the SEC. From time to time, we intend to announce material information to the public also through the investor relations
page on our website, press releases, public conference calls, public webcasts, and our X (formerly Twitter ) feed (@ Compass),
our Facebook page, our LinkedIn page, our Instagram account, our YouTube channel, and Robert Reffkin’ s Fwitter-X feed (@
RobReffkin) and Instagram account (@ robreffkin). We use these mediums, including our website, to communicate with our
stockholders and the public about our company, our product candidates and other matters. It is possible that the information that
we make available may be deemed to be material information. We therefore encourage investors and others interested in our
Company to review the information that we make available on our website. Further, corporate governance information,
including our governance guidelines, board committee charters and code of ethics, is also available on our investor relations
website under the heading “ Governance. ” The information contained on, or that can be accessed through, the website
referenced in this Annual Report is not incorporated by reference into this filing, and the website address is provided only as an
inactive textual reference. Item 1A. Risk Factors. A description of the risks and uncertainties associated with our business is set



forth below. You should carefully consider the risks and uncertainties described below, as well as the other information in this
Annual Report, including our consolidated financial statements and the related notes and ““ Management’ s Discussion and
Analysis of Financial Condition and Results of Operations ”. The occurrence of any of the events or developments described
below, or of additional risks and uncertainties not presently known to us or that we currently deem immaterial, could materially
and adversely affect our business, results-ofoperations;-financial condition s-and grewth-prespeetsresults of operations . Risks
Related to Our Business and Operations Our success depends on general economic conditions, the health of the U. S. real estate
industry, and risks generally incident to the ownership of residential real estate, and our business may be negatively impacted by
economic and industry downturns, including seasonal and cyclical trends, and volatility in the residential real estate market. Our
success is impacted, directly and indirectly, by a number of factors related to general economic conditions, the health of the U.
S. real estate industry, and risks generally incident to the ownership of residential real estate, many of which are beyond our
control, including: adverse changes in local, regional, or national economic conditions, including periods of slow economic
growth or recessionary conditions; volatility in the residential real estate industry; seasonal and cyclical trends in the residential
real estate industry; changes in real estate market conditions; insufficient or excessive home inventory levels; increasing
mortgage rates and down payment requirements or constraints on the availability of mortgage financing; low levels of consumer
confidence in the economy or the residential real estate market; weak credit markets; instability of financial institutions;
legislative or regulatory changes; high levels of foreclosure activity; the inability or unwillingness of consumers to enter into
sale transactions; a decrease in the affordability of homes including the impact of rising mortgage rates, home price appreciation
and wage stagnation or wage increases that do not keep pace with inflation; and decreasing home ownership rates, declining
demand for real estate and changing social attitudes toward home ownership. As our revenue is primarily driven by sales
commissions and transaction fees, any slowdown or decrease in the total number of residential real estate sale transactions
executed by our agents could adversely affect our business, financial condition and results of operations. Additionally, any
decrease in the number of transactions our title and escrow business closes and the number of mortgages OriginPoint originates,
could further impact our business, financial condmon and results of opeldtlons etnhbus-rﬂess-Monetary policies of the federal
government and is-its agencies impa ates-may have an adverse impact

on our business, financial condition and results of operatlons. The U. S. real estate market is significantly affected by the
monetary policies of the federal government and its agencies, and is particularly affected by the policies of the Federal
Reserve Board whlch regulates the supply of money and credit in the U S. and 1mpacts the real estate market through
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sale transaction Volume and llllL and escrow and servie d y rmortgage underwriting
standards—inereases-activity, which has had an adverse effect on our busmess, ﬁnanc1al condltlon and results of
operations. Rising interest rates have contributed to a decline in residential real estate home sale transaction volume,
which has had an adverse effect on our business, financial condition and results of operations. As mortgage interest rates ¢
changesrise, potential home sellers are more likely to choose to stay with their lower mortgage rate rather than sell their
home and pay a higher mortgage interest rate with the purchase of another home, or prefer to rent rather than purchase

a home. Additionally, the overall affordability of homes generally decreases in real-estate-marketeonditions;-ehangesin

econsumer-the high mortgage interest rates environment. Both of these trends have contributed to inventory constraints
eompetition;-deereases-troperating-margins-and ehanges-a decline in eeonomie-eonditions—Any-ofhome sale transaction
volume in the foregoingeould-recent years. If inventory constraints remain and home sale transaction volume continues
to decline, due to the mortgage interest rates or otherwise, we expect such decline to continue to have an adverse effect on
our busmess, ﬁnanc1al condltlon and results of operatlons A dechne in home sale transactlon Volume also has a negatlve

be—&n&b-le—te—exeeute—euﬁbus%ﬂess—plaﬂ— W lmh could ha\ e an ad\ erse effect on our business, ﬁnanclal condltlon and results
of operations. Rising interest rates have also had an adverse effect on the mortgage origination business of our mortgage
joint venture. As interest rates rise, mortgage interest rates rise as well, reducing demand for purchase mortgages and
making refinancing generally a smaller portion of the mortgage loan market. Reduced demand for purchase mortgages
and refinancing generally results in an increase in competition among loan originators, which has, and is likely to
continue to have, a negative impact on revenue volume and gross profit margin for our mortgage joint venture. Ongoing
industry antitrust class action litigation (including the Antitrust Lawsuits filed against us) or any related regulatory
activities, could result in meaningful industry- wide changes and could have a materially adverse effect on our business ,
operations, financial condition, and results of operations. We-The ongoing industry antitrust class action litigation, as well
as the Antitrust Lawsuits filed against us (as described in more detail in Note 11 to our consolidated financial statements
included elsewhere in this Annual Report (including any injunctive relief, appeals or settlements), either alone or in
combination with related regulatory or governmental actions, or any resulting changes to competitive dynamics or
consumer preferences, could result in meaningful industry- wide changes, including changes to the broker commission
structure and meaningful decreases in the average broker commission rate (1nclud1ng the average buy- side commlssmn

bro i ; it i i 0 f h i nehastry-, which-operations,
ﬁnanclal condltlon and results of operatlons There can lx eha-l-leﬁgmg—no assurances s seme—new—markets—to whether the
DOJ or FTC, their state counterparts, state or federal courts, or other governmental body will determine that any
industry practices or developments have very-distinetive-eharacteristies-an anti- competitive effect on the industry or are
otherwise proscribed. Any such determination could result in industry investigations , some-enforcement actions,
changes in legislation, regulations, interpretations or regulatory guidance or other legislative or regulatory action or
other actions, any of which could have the potential to result in additional limitations or restrictions on our business,
cause material disruption to our business, result in judgments, settlements, penalties or fines ( which may be wnantietpated
material), or otherwise have a direct or indirect materially adverse effect on or-our unknrewn-te-us-business, financial
condition and results of operations . These-differenees-Any decrease in our gross commission income or the percentage of
commissions that we collect may harm our business, financial condition and results of operations. Our business model
depends upon our agents’ success in generating gross commission income, which we collect and from which we pay them
net commissions. Real estate commission rates vary somewhat by market, and although historical rates have been
relatively consistent over time across markets, there can be no assurance that prevailing market practice will not change
in a given market or across the industry. Customary commission rates could change due to market forces locally or



industry- wide and due to regulatory or legal changes in such markets, including as a result of litigation or enforcement
actions. We cannot predict the outcome of any new investigations or enforcement actions, but any such actions may result
in greaterreeruitment-industry- wide regulations, which can cause commission rates to decrease. Any decrease in
commission rates may adversely impact our business, financial condition, and transaetion-eests-results of operations. In
addition, we collect fees from our agents for use of our platform, including our technology suite. There can be no
assurance that we will be able to maintain the percentage of commission income or fees we collect from our agents. If
industry conditions change, such that other platforms offer similar technologies to ours at a lower price or for free, we
may be forced to reduce the percentage of commissions we collect from our agents, and our business, financial condition,
and results of operations may be adversely impacted. Declining home inventory levels may result in these-insufficient
supply, which could negatively impact home sale transaction growth. Home inventory levels have been declining in
certain markets beingtess-profitable-and price points in recent years, which has caused more homeowners to retain their
homes for #s-than-longer periods of time, driving a negative impact on these—- the volume of home sale transactions
closed by our brokers and agents. This decline has been caused by pressures outside our control, including slow or
accelerated new housing construction, macroeconomic conditions, and real estate industry models that purchase homes
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have a material adverse effect on our business. The real estate market has experienced an increase in interest rates followed by a
material decrease in the number of real estate transactions. We must conservatively manage our cash and expenses in light of
these and other negative changes in market conditions. To date, we have done so through reductions in force, changes to our
spending approval processes, adjustments to our sales incentives and sales teams, and otherwise by pivoting our focus from
growth to profitability and cash flow. Although we expect to continue to make future investments in the development and
expansion of our business, we may also in the future undertake further initiatives to restructure our operations to improve
operational efficiency. Gaining additional efficiencies may become increasingly difficult over time. In addition, there are one-
time restructuring costs and negative impacts on sales growth and company operations relating to restructurings. We may be
unable to successfully implement our cost savings strategies as much as is necessary given market conditions. Moreover, since
we were founded, we have incurred net losses and have had an accumulated deficit, and may continue to do so, for a number of
reasons, including: declines in U. S. residential real estate transaction volumes; changes in general economic conditions;
changes in real estate market conditions; expansion into new markets for which we typically incur more significant losses
immediately following entry; increased competition; increased costs to attract and retain agents, to hire additional personnel to
support our overall growth, for research and development, and for sales and marketing; changes in our fee structure or rates;
inefficiencies in our technology and business model; failure to execute our growth strategies; and unforeseen expenses,
difficulties, complications and delays. Any or all of the foregoing may cause a material adverse effect on our business. Further,
there can be no assurance that our strategic initiatives and cost sav ings etf01ts w ill 1esu1t in sustdmed lev els of plohtdblhty and




business is concentrated in certdm geographic areas and high- end mdrkets any adverse economic, real estate or business
conditions in these geographic areas and / or impacting high- end markets could have a material adverse effect on our operating
results. A material portion of our real estate brokerage offices and agents are concentrated in certain geographic areas, such as
Southern California, Northern California , Texas and the tri- state area. Local and regional real estate and economic conditions
could differ materially from prevailing conditions in other parts of the U. S. While overall the U. S. real estate market could be
performing well, a downturn in a geographic area where we have a material presence could result in a decline in our gross
commission income and could have a material adverse effect on our operating results. Additionally, a material portion of our real
estate transactions take place in high- end markets. Any downturn in high- end markets could result in a decline in our gross
commission income and could have a material adverse effect on our operating results. Further, if there is a downturn in high-
end markets, our agents may shift to transactions involving middle and lower range market prices, which, absent an increase in
the number of tmnsactlons could result in a decline in our gross Commlssmn income. If we fail to continuously innovate,
improve Meonetar : g v and adverse-impaet-on-expand our
platform to create value for our agents and our agents chents, our busmess results-efoperations;and-financial condition
and results of operations could be adversely affected . Our success depends on our ability to continuously innovate and
improve our platform to provide value to our agents and their clients. As a result, we have invested significant resources,
and plan to continue to invest, though to a lesser degree, additional resources, in research and development to improve
and maintain our platform and support our technology infrastructure, which allows us to provide an expanded suite of
technology offerings that we believe differentiate us from our competitors. The-There U-can be no guarantee that we can
continue to launch new products and services in a timely manner, or at all, and even if we do, they might not be utilized
by our agents at the rate we expect . S-While we believe our investments help our agents succeed, there can be no
guarantee that we will retain our agents across the markets we serve, nor that our investments will drive increased
productivity for our agents . Additionally, at times, we expand our technology offerings by acquiring value- add real
estate e*&mp-}e—rn%@%l—we—aeqtnfed—Ghde—a—feai-est&te—tec nology eempany-companies sthat-enabled-tus-to-provide-digitatreat
.While we think these strategic acquisitions expand our capabilities
into Cl‘lthdl Components of the tr msactlon,our ugents may not value these additions and may not utilize them at the rate we
expect.Our continued growth depends on our ability to attract highly- qualified agents in each of the markets we serve and,once
they are on our platform,to retain them and to help them expand their businesses by utilizing our platform and technology
offerings.If we fail to identify and invest in our platform and expand our technology offerings via acquisitions in the way that
creates value for our agents and our agents’ clients,we may fail to attract new agents,retain current agents or increase agents’
productivity through utilization of our platform,which maynegatively-impaet-could adversely affect our business,financial




condition and results of opcmlion\ Our efforts to expand our operations,including our brokerage and adjaeent-integrated
services businesses,and to offer additional adjaeentintegrated services may not be successful. We have grown our brokerage
business rapidly since our inception.We plan to continue our expansion of the brokerage business; however,there is no
guarantee that we w1ll be successful or will expand at the rate we antlclpate In addltlon in 2018,we entered 1nt0 the

have—an—and adverse—uﬁpaet—eﬂ—euﬁnollmuc origination services in certam markets We thmk that the synergles between
these integrated services and our brokerage business —frincrease transparency and deliver a more integrated closing
process for our agents’ clients and thus, provides additiorradditional value to our agents. However . this-deelire-currently,
our integrated services are available only in velume-certain markets. If we are unsuccessful in expanding these services
into other markets, then we may not realize the expected benefits (including anticipated revenue), which could erease
eompetitionfor-adversely affect our business, financial condition and results of operations. Similarly, if our agents do not
recommend our integrated services to our agents’ clients, the-then remaining-our revenue from integrated services will
not grow as quickly as we expect. While we toan— plan velime-to continue to expand our brokerage and integrated
services businesses to other offerings, there is no guarantee that we will do so or be successful, and even if we do, the
expansions might be at a slower pace than we anticipate. We may not realize the expected benefits from our mortgage
Jomt venture. We may not reahze the expected beneﬁts from OriginPoint, our mortgage joint venture , which may

g v e-will depend, in part, on the successful partnership between
us to—rnerease—sa-}es-am market-rng—expeﬁdt&tres—Guaranteed Rate and the successful day- to buﬁd—eut— day operatlon of the

busmcxs by OrlglnPomt - y
5o oard pe-l-te-res—n‘rterest—management The services whlch
Guaranteed fate—Rate eﬁvrroﬁmeﬁt—ls engaged to provnde to OrlglnPomt may deterlorate and t-he—mertgage—cause
OriginPoint to market—- make alternative arrangements. Further are-b et-af
in the event of a disagreement with Guaranteed Rate, we may not be able to resolve such dlsagreement in our favor ,
which could have a material adverse effect on our interest in or the business of the joint venture. In addition , improper
actions by OriginPoint or Guaranteed Rate may lead to direct claims against us based on theories of vicarious liability,
negligence, joint operations and joint employer liability, which, if determined adversely, could increase costs, negatively
impact our reputation and subject us to liability for their actions. Also, because OriginPoint is a mortgage origination
company, it is subject to many of the same factors that affect our real estate brokerage and title and escrow services,
including: regulatory changes; changes in mortgage underwriting standards; increases in mortgage interest rates;
changes in real estate market conditions; changes in consumer trends; competition; decreases in operating margins; and
changes in economic conditions. Any of the foregoing could have an adverse impact on OriginPoint’ s results of operations
and financial condition , which could result in us not being able to realize the expected benefits from the joint venture .
Any-We operate in highly competitive markets and we may be unable to compete successfully against competitors. We
operate ina competltlve and fragmented mdustry, and we expect competltlon to continue to deerease-increase . We
6 0 ofco ns-that we-eoHeet-our ability to compete depends

upon rnay—many h&mfactors, 1nclud1ng our ablhty to attract and retain agents; the timing and market acceptance of
products and services offered by us or our competitors; the attractiveness of our integrated services for agents and our
agents’ clients; our ability to attract top talent to support our business model; and our ;results-efeperations;-and-brand
finanetal-eonditiorrstrength relative to our competitors . Our bLl\ll]L\\ modcl dcpcn(ls upeﬁ—on our ability to continue to
attract agents and our agents’ clients to our platform s g , and to enhance their
engagement in a cost- effective manner. We face competition natlonally and in each of our markets from traditional real
estate brokerage firms, some of which operate nationally and others that are limited to a specific region or regions, from
real estate technology companies, including a growing number of Internet- based brokerages and others who operate
with a variety of business models, and from new entrants, particularly smaller companies offering point solutions. Some
of our competitors could have significant competitive advantages, including better name recognition, greater resources,
lower cost of funds and access to additional capital, more product and service offerings, and higher risk tolerances or
different risk assessments. If wec eetleet-are not able to continue to attract agents and froem-whteh-our agents’ clients to our
platform, our business, financial condition and results of operations could be adversely affected. Our ability to recruit
agents depends on the strength of our reputatlon, and adverse medla coverage could harm our busmess We believe that

y 5 ; A § h h atrates-have been
fe}atwebheeﬂsﬁeﬂt—eveﬁrme-aeressfﬁarkets-developed a strong reputatlon for helplng agents succeed on the basis of the
technological sophistication of our platform and our ability to offer a wide range of high- quality services. General
awareness and the perceived quality and differentiation of our platform are important aspects of our efforts to attract
and retain agents. In addition , our actions and growth are frequently reported in national and regional trade
publications and there-- other media, and media coverage of our business can be critical, and may ne-assuranee-that
prevatling-marketpraettee-wiltnot ehange-be fair or accurate. Our reputation may be harmed due to adverse media

coverage related to our actions, the actions of our agents, or other events, which may cause our ability to attract and




retain agents to suffer. If we are unable to maintain or enhance agent awareness of our business, or if our reputation is
damaged in a given market or aeress-the-industry—Customary-eommissionrates-nationally, our business, financial condition,
and results of operations could ehange-be adversely affected. We have experienced rapid growth in the past, which may
not be indicative of our future growth. Additionally, given our recent focus on our expense structure and cost savings
efforts, we may not be able to re- accelerate our business growth, which could have an adverse effect on our business,
financial condition and results of operations. We experienced rapid growth for several years since our founding in 2012
but in recent years, duc to market ferees-toeatly-conditions, or-our industry-decision to conservatively manage our expense
structure and focus on cost savings, as well as other factors, our rate of growth has slowed. We may also make other
decisions, such as more conservatively managing our expense structure, that could further slow our growth. In the
future, we may not be able to grow as fast as we had in the past or at all. If we experience rapid growth again, given our
recent focus on our expense structure and cost savings efforts, we may not be able to scale our business as quickly as we
need to in order to take advantage of all the growth opportunities available to us and meet all of the demands of our new
agents and their clients. Any failure of or delay in scaling our business timely and efficiently could cause us to miss out on
future opportunities. Additionally, to support growth in the future, we must continue to improve our management
resources and our operational and financial controls and systems, which may increase our expenses more than
anticipated and result in a more complex business. We use cash to satisfy payroll tax withholding obligations that arise
in connection with the monthly net settlements of RSU awards granted to our employees, which may have an adverse
effect on our financial condition and liquidity. If we instead choose to implement a “ sell - swide-and-due-to regulatory-or
fegal-ehanges— cover ” settlement method in steh-the future, additional shares will be issued and sold in the markets—
market at settlement to cover payroll tax withholding obligations , ineluding-which would result in dilution to our
stockholders. Our stock- based compensation primarily consists of granting restricted stock unit (“ RSU ) awards to
our employees that vest based on the satisfaction of a service- based condition, which is generally satisfied over four
years. Federal, state and local payroll tax withholding obligations for RSUs arise in connection with their settlement to
employees. Our current settlement practice is to net settle vested RSUs, meaning that we withhold the equivalent number
of RSUs that would otherwise be issued as shares of our Class A common stock in lieu of the amount required to satisfy
payroll tax withholding obligations on behalf of our employees by remitting the appropriate taxes to the relevant tax
authorities. We refer to this as “ net settlement. ” We currently, and plan to continue to, net settle vested RSUs granted
to our employees on a resutt-monthly basis, which, depending upon the market value of litigatiorrshares of or-our Class A

common stock underlying enforeement-actions—We-eannot-predietthe RSUs enteome-of anynew-investigations-or
eﬂfefeemeﬁ-t—aeﬁeﬁs— btrt—&ny—s-ueh—aeﬁeﬂs—mav result i ina s1gn1ﬁcant industry—wide-regtlations;-whieh-ean-eause--- use of our
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settlement method to satisfy payroll tax withholding obligations for our employees, under which shares of our Class A
common stock with a market value equivalent to or greater than the tax withholding amounts would be adversety
impaeted—In-addition-automatically sold by the employees holding RSUs upon settlement to satisfy their payroll tax
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net settlement . Our quarterly results and other operating metrics may fluctuate from quarter to quarter, which makes these
metrics difficult to predict. Our results of operations have fluctuated in the past and are likely to fluctuate significantly from
quarter- to- quarter and year- to- year in the future for a variety of reasons, many of which are outside of our control and
difficult to predict. Factors that can influence our results of operations, include: changes in real estate market conditions; our
ability to attract and retain agents; our ability to continuously innovate, improve, and expand our platform; changes in interest
rates or mortgage underwriting standards; the actions of our competitors; costs and expenses related to the strategic acquisitions,
partnerships, and joint ventures; increases in and timing of operating expenses that we may incur to grow and expand our
operations and to remain competitive; changes in the legislative or regulatory environment; system failures or outages; actual or
perceived breaches of security or privacy, and the costs associated with preventing, responding to, or remediating any such
outages or breaches; adverse judgments, settlements, or other litigation- related costs and the fees associated with investigating
and defending claims; the overall tax rate for our business; the impact of any changes in tax laws or judicial or regulatory
interpretations of tax laws, which are recorded in the period such laws are enacted or interpretations are issued and may
significantly affect the effective tax rate of that period; the application of new or changing financial accounting standards or
practices; and changes in regional or national business or macroeconomic conditions. Because our results of operations are tied
to certain key business metrics and non- GAAP financial measures that have fluctuated in the past and are likely to fluctuate in
the future, our historical performance, including from recent quarters or years, may not be a meaningful indicator of future
performance and period- to- period comparisons may not be meaningful. As such, reliance should not be placed upon our
historical results of operations as indicators of future performance. The loss of one or more of our key personnel, or our failure to
attract and retain other highly qualified personnel, could harm our business. Our success depends upon the continued service of
our senior management team, including Robert Reftkin, our founder, Chairman and Chief Executive Officer. Our success also
depends on our ability to manage effective transitions when management team members pursue other opportunities. In addition,




our business depends on our ability to continue to attract, motivate, and retain a large number of skilled employees across our
company. The loss of key engineering, product development, operations, marketing, sales and support, finance and legal
personnel could also adversely affect our ability to build on the efforts such individuals have undertaken and to execute our
business plan, and we may not be able to find adequate replacements. In addition, we do not have “ key person ” insurance on
any of our employees. We face intense competition for qualified individuals from numerous real estate, software and other
technology companies. To attract and retain key personnel, we incur significant costs, including salaries and benefits and equity
incentives. Even so, these measures may not be enough to attract and retain the personnel we require to operate our business
effectively. Actions by our agents or employees could adversely affect our reputation and subject us to liability. Our success
depends on the performance of our agents and employees. Although our agents are independent contractors, if they were to
provide lower quality services to our agents’ clients, our image and reputation could be adversely affected. In addition, if our
agents make fraudulent claims about properties they show, their transactions lead to allegations of errors or omissions, they
violate certain regulations, including employment laws applicable to the management of their own employees, or they engage in
self- dealing or do not disclose conflicts of interest to our agents’ clients, we could be subject to litigation and regulatory claims
which, if adversely determined, could adversely affect our business, financial condition and results of operations. Similarly, we
are subject to risks of loss or reputational harm in the event that any of our employees violate applicable laws. We may be
subject to losses relating to the operations of our title and escrow businesses as a result of errors, omissions, fraud, defalcation,
or other misconduct. Our title companies issue title insurance policies on behalf of title insurance underwriters. These policies
provide coverage for real property to lenders and buyers. The title underwriter is typically liable for the payment of claims
under title policies, but we may be subject to liability and losses if we are negligent. Some of our title companies and our escrow
company also provide escrow and closing services. These services facilitate the transfer of ownership of real property. We may
be subject to liability and losses arising from the provision of these services. For example, we may be subject to liability and
losses if we improperly handle consumer or other third- party funds. We carry errors and omissions insurance for errors made
by our title and escrow companies, but insurance carriers may dispute coverage for various reasons, there can be no assurance
that all claims will be covered, and losses could potentially exceed our coverage. Fraud, defalcation, and misconduct by
employees and others are also risks inherent in our title and escrow business. To the extent that any loss or theft of funds related
to our title and escrow companies substantially exceeds our insurance coverage, our business and results of operations could be
adversely affected. If we pursue acquisitions that are not successfully completed or integrated into our existing operations, our
business, financial condition, or results of operations may be adversely affected. From time to time, we evaluate a wide array of
potential strategic opportunities, including acquisitions and *“ acqui- hires ™ of businesses in new geographies. We sometimes
engage in acquisitions of brokerage businesses to provide us with greater access to a given market. At times, we may also look
to acquisitions to provide us with additional technology to further enhance our platform and accelerate our ability to offer new
products or to expand our adjacent-integrated services offerings. These strategic acquisitions could be material to our financial
condition and results of operations, but there can be no guarantee that they will result in the intended benefits to our business,
and we may not successfully evaluate or utilize the acquired agents, businesses, products, or technology, or accurately forecast
the financial impact of a strategic acquisition. We may discover liabilities or deficiencies associated with the companies or assets
we acquire that were not identified in advance or for which we are not adequately indemnified by sellers, which may result in
significant unanticipated costs. The effectiveness of our due diligence review and our ability to evaluate the results of such due
diligence are dependent upon the accuracy and completeness of statements and disclosures made or actions taken by the
companies we acquire or their representatives, as well as the limited amount of time in which acquisitions are executed. In
addition, integrating an acquired company, business, or technology is risky and may result in unforeseen operating difficulties
and expenditures, particularly in new markets or with respect to new adjﬁeeﬁt—lntegrated services —I-n—}uﬁe—292€— and we
announeed-have experienced the-these difficulties wind-— vired
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requires significant trrne and resources, and we may not manage these processes successfully We continue to make investments
of resources to support our acquisitions, which we expect will result in significant ongoing operating expenses and may divert
resources and management attention from other areas of our business. Our failure to successfully integrate the companies we
acquire and address risks or other problems encountered in connection with our past or future strategic acquisitions could cause
us to fail to realize the anticipated benefits of such strategic acquisitions, incur unanticipated liabilities, and harm our business,
financial condition, and results of operations. In addition, strategic acquisitions may require us to issue additional equity
securities, spend a substantial portion of our available cash, or incur debt or liabilities, amortize expenses related to intangible
assets, or incur write- offs of goodwill, which could adversely affect our business, financial condition, and results of operations
and could result in dilution to our stockholders. A change in mortgage underwriting standards could reduce the ability of
homebuyers to access the credit markets on reasonable terms, or at all. During the past several years, many lenders have
significantly tightened their underwriting standards and many alternative mortgage products have become less available in the
marketplace. In addition, certain lenders added new criteria or approvals necessary to underwrite mortgages in response to the
COVID- 19 pandemic. Underwriting standards could be changed or tightened as a result of changes in regulations, including
those enacted to increase guarantee fees of federally- insured mortgages. More stringent mortgage underwriting standards could
adversely affect the ability and willingness of prospective buyers to finance home purchases or to sell their existing homes in
order to purchase new homes, which may decrease the number of real estate transactions that our agents execute and that our
title and escrow businesses close, and may decrease the number of mortgages that OriginPoint originates. Any of these impacts
would adversely affect our business, financial condition, and results of operations. We may not be able to maintain or establish



relationships with MLSs multiple-tistingserviees-and third- party listing providers, which could limit the information we are
able to provide to our agents and our agents’ clients. Our ability to attract agents to our platform and to appeal to our agents’
clients depends upon providing a robust number of listings. To provide these listings in our services, in addition to the
information provided by our agents, we maintain relationships with MILSs muattipte-Hsting-serviees-and other third- party listing
providers. Certain of our agreements with real estate listing providers are short- term agreements that may be terminated with
limited notice. The loss of our existing relationships with these parties, changes to our rights to use listing data, or an inability to
continue to add new listing providers may cause our listing data to omit information important to our agents or our agents’
clients. Additionally, if the MLSs cease to be the predominant source of listing data, we might not be able to provide
comprehensive listing data to our agents and their clients. Any of these events could negatively impact our reputation and
agent and client confidence in the listing data we provide and reduce our ability to attract and retain agents, which could harm
our business, financial condition, and results of operations. Cybersecurity incidents could disrupt business operations and result
in the loss of critical and confidential information or claims or litigation er-elaims-arising from such incidents, any of which
may adversely impact our reputation and business, financial condition, and results of operations. We face growing risks and
costs related to cybersecurity threats to our operations and our data (including agent and client data) including: ® the failure or
significant disruption of our operations from various causes, such as human error, computer malware, ransomware, insecure
software and systems, zero- day vulnerabilities, threats to or disruption of third- party service providers who provide critical
services, or other events related to our critical information technologies and systems; ¢ the increasing level and sophistication of
cybersecurity attacks, such as distributed denial of service attacks, data theft, fraud or malicious acts on the part of trusted
insiders, social engineering (including phishing attempts or the creation of copycat websites), or other unlawful tactics aimed at
compromising the systems and data of our agents and our agents’ clients (including through systems not directly controlled by
us, such as those maintained by our agents and third- party service providers); and ¢ the reputational and financial risks
associated with a loss of data or material data breach (including unauthorized access to our proprietary business information or
personal information of our agents and our agents’ clients), the transmission of computer malware, or the diversion of sale
transaction closing funds. Global cybersecurity threats can range from uncoordinated individual attempts to gain unauthorized
access to information technology systems via viruses, ransomware, and other malicious software, to phishing or advanced and
targeted attempts to breach systems launched by individuals, organizations, or sponsored nation state actors. These attacks may
be directed at our business, employees, agents, third- party service providers, and our agents’ clients. An attack, threat, or breach
of one system can impact one or more other systems. In the ordinary course of our business, we and our third- party service
providers, our employees, agents, and agent’ s clients may collect, store, and transmit sensitive data, including our proprietary
business information and intellectual property and that of our agents and our agents’ clients as well as personal information,
sensitive financial information, and other confidential information. Our agents’ use of our platform to access and store data
presents us with uncertainties and risks, as they may accidentally or deliberately cause private information to be transmitted
through unsecure channels, which may lead to breaches or other leaks of such information. Additionally, we increasingly rely
on third- party service providers that provide data processing, data storage, and critical infrastructure services, including cloud
solution providers. The secure processing, maintenance, and transmission of this information are critical to our operations and,
with respect to information collected and stored by our third- party service providers, we are reliant upon their security
procedures, controls, and adherence to our agreements. A breach or attack affecting one of our third- party service providers or
partners could adversely impact our business, our client’ s business, and our reputation even if we do not control the service that
is attacked. Moreover, the real estate industry is actively targeted by cybersecurity threat actors who attempt to conduct
electronic fraudulent activity (such as business email compromise), security breaches, and similar attacks directed at participants
in real estate services transactions. In common with others in our industry, we manage and hold confidential personal
information in the operation of our platform. Accordingly, we have been and continue to be subject to a range of cyber- attacks,
such as the creation of Compass or agent copycat websites, and email and text- based phishing attacks on our agents and our
agents’ clients. We have enhanced our security measures and continue to invest in these measures to mitigate the risk of new and
similar attacks in the future. However, there can be no assurance that our enhanced security measures, which are also partially
dependent upon the security practices of our agents, our agents’ clients, and participants will timely detect or prevent other
cyber- attacks in the future. Cyber- attacks could give rise to the loss of significant amounts of data and other sensitive
information and possibly disable our information technology systems which are used to service our agents. Such threats may be
beyond our control as our employees and agents and our agents’ clients and other third- party service providers may use e- mail,
computers, smartphones, and other devices and systems that are outside of our security control environment. In addition, real
estate transactions involve the transmission of funds by the buyers and sellers of real estate and consumers or other service
providers selected by the consumer that may be the subject of direct cyber- attacks that result in the fraudulent diversion of
funds, notwithstanding efforts we have taken to educate consumers with respect to these risks. In addition, cybersecurity threat
actors have attempted, and may attempt in the future, to conduct fraudulent activity by engaging with our agents or our agents’
clients, including in our title insurance and escrow business. We make a large number of wire transfers in connection with loan
and real estate closings and process sensitive personal data in connection with these transactions. Although we have
sophisticated fraud detection processes and have taken other measures to continuously improve controls to identify fraudulent
activity on our mobile app, website, and internal systems, we may not be able to detect and prevent all such activity. Persistent
or pervasive fraudulent activity may cause our agents or our agents’ clients to lose trust in us and decrease or terminate their
usage of our platform, which could materially harm our operations, business, results, and financial condition. The increasing
prevalence and sophistication of cyber- attacks as well as the evolution of cyber- attacks and other efforts to breach or disrupt
our systems or those of our employees, agents, agents’ clients, and third- party service providers, has led and will likely continue
to lead to increased costs to us with respect to identifying, protecting, detecting, containing, responding, recovering, mitigating,



insuring against, and remediating these risks, as well as any related attempted or actual fraud. While we have experienced and
expect to continue to experience these types of threats and incidents, none of them have been material to our business. Although
we employ measures to identify, protect, detect, address, contain, and mitigate these threats, and conduct diligence on the
security measures employed by key third- party service providers, cybersecurity incidents, depending on their nature and scope,
could potentially result in harm to confidentiality, integrity, and availability of critical systems, data, and confidential or
proprietary information (our own or that of third parties, including personal information and financial information) and the
disruption of business operations. The potential consequences of a material cybersecurity incident include regulatory violations
of applicable U. S. and to a lesser degree, international privacy law, reputational damage, loss of market value, litigation with
third parties (which could result in our exposure to material civil or criminal liability), diminution in the value of the products
and services we provide to our agents and our agents’ clients, and increased cybersecurity protection and remediation costs (that
may include liability for stolen assets or information), any of which in turn could have a material adverse effect on our
competitiveness and business, financial condition, and results of operations. We cannot be certain that our insurance coverage
will be adequate for data security liabilities actually incurred, will cover any indemnification claims against us relating to any
incident, will continue to be available to us on economically reasonable terms, or at all, or that any insurer will not deny
coverage as to any future claim. The successful assertion of one or more large claims against us that exceed available insurance
coverage, or the occurrence of changes in our insurance policies, including premium increases or the imposition of large
deductible or co- insurance requirements, could adversely affect our reputation, business, financial condition, and results of
operations. . Our fraud detection processes and information security systems may not successfully detect all fraudulent activity
by third parties aimed at our employees or agents,which could adversely affect our reputation and business results. Third- party
cybersecurity threat actors have attempted in the past,and may attempt in the future,to conduct fraudulent activity by engaging
with our agents or our agents’ clients,using copycat websites,or illegitimate money transfer requests. These threats may also
affect our title insurance and escrow business.We make a large number of wire transfers in connection with loan and real estate
closings and process sensitive personal data in connection with these transactions.Although we have sophisticated fraud
detection processes and have taken other measures to continuously improve controls to identify fraudulent activity on our
mobile app,website and internal systems,we may not be able to detect or prevent all such activity.Persistent or pervasive
fraudulent activity may cause our agents or our agents’ clients to lose trust in us and decrease or terminate their usage of our
services,which could materially harm our operations,business,results,and financial condition =We could be subject to losses if
banks do not honor our escrow and trust deposits. We act as escrow agents for certain of our agents’ clients. As an escrow agent,
we receive money from our agents’ clients to hold until certain conditions are satisfied. Upon the satisfaction of those
conditions, we release the money to the appropriate party. We deposit this money with various depository banks and while these
deposits are not assets of our business, we remain contingently liable for the disposition of these deposits. A significant amount
of these deposits held by depository banks may be in excess of the federal deposit insurance limit. If any of our depository banks
were to become unable to honor any portion of our deposits due to a bank failure or otherwise , our agents’ clients could seek
to hold us responsible for such amounts and, if our agents’ clients prevailed in their claims, we could be subject to significant
losses. A significant adoption by consumers of alternatives to full- service agents could have an adverse effect on our business,
financial condition, and results of operations. A significant change in consumer sales that eliminates or minimizes the role of the
agent in the real estate transaction process could have an adverse effect on our business, financial condition, and results of
operations. These options may include direct- buyer companies (also called iBuyers) that purchase directly from the seller at
below- market rates in exchange for speed and convenience and then resell the properties shortly thereafter at market prices, and
discounters who reduce the role of the agent in order to offer sellers a low commission or a flat fee while giving rebates to
buyers. Consumer preferences regarding buying or selling houses and financing their home purchase will determine if these
models reduce or replace the long- standing preference for full- service agents. We have integrated, and may continue to
integrate in the future, machine learning and Al in certain tools and features available on our platform. Machine
learning and Al technology present various operational, compliance and reputational risks and if any such risks were to
materialize, our business and results of operations may be adversely affected. We have integrated machine learning and
Al in a number of tools and features available on our platform that our agents use in their daily activities. For example,
our “ Likely to Sell ” feature uses machine learning to recommend contacts to our agents with the highest likelihood of
selling their homes within the next 12 months, and certain of our marketing tools use Al to help our agents write social
media and marketing content, including, but not limited to, property descriptions and emails to their clients. We may
continue to integrate machine learning and Al technology in new offerings. Notwithstanding the use of Al within our
platform and certain agent activities, we have yet to utilize AI within our financial reporting or internal control over
financial reporting functions. Given that machine learning and Al is a new and rapidly developing technology that is in
its early stages of business use, it presents a number of operational, compliance and reputational risks. Al algorithms are
currently known to sometimes produce unexpected results and behave in unpredictable ways (e. g., “ hallucinatory
behavior ) that can generate irrelevant, nonsensical, deficient or factually incorrect content and results, which may
result in reputational harm to us and our agents and be damaging to our “ Compass ” brand. Additionally, content,
analyses or recommendations that are based on machine learning and AI might be found to be biased, discriminatory or
harmful, might present ethical concerns and might violate current and future laws and regulations. We expect that there
will continue to be new laws or regulations concerning the use of machine learning and Al technology, which might be
burdensome for us to comply with and may limit our ability to offer our existing tools and features or new offerings
based on machine learning and Al technology. Further, the use of machine learning and Al technology involves
complexities and requires specialized expertise. We may not be able to attract and retain top talent to support our
machine learning and Al technology initiatives and maintain our systems and infrastructure. Any disruption or failure



in our machine learning and Al systems or infrastructure could result in delays and operational challenges. If any of the
operational, compliance or reputational risks were to materialize, our business and results of operations may be
adversely affected. We plan to expand into international markets, which will expose us to significant risks. A component of our
future growth strategy involves the further expansion of our operations and establishment of an agent base internationally. We
are continuing to adapt and develop strategies to address international markets, but there is no guarantee that such efforts will
have the desired effect. For example, we may need to establish relationships with new partners or acquire businesses in order to
expand into certain countries, and if we fail to identify, establish, and maintain such relationships or successfully identify and
acquire businesses, we may be unable to execute on our expansion plans. Although we maintain limited operations in India,
none of our agents are located outside of the U. S. and we currently do not engage in any non- U. S. real property transactions,
except for de- minimis transactions through partnerships with local non- U. S. brokerages. We expect that our international
activities will grow in the future as we pursue opportunities in international markets, which may require significant dedication of
management attention and will require significant upfront investment. Our current and future international business and
operations involve a variety of risks, including the need to adapt and localize our platform for specific countries; unexpected
changes in trade relations, regulations, or laws; new, evolving, and more stringent regulations relating to privacy and data
security and the unauthorized use of, or access to, commercial and personal information, particularly in Europe and Canada;
difficulties in managing a business in new markets with diverse cultures, languages, customs, legal systems, alternative dispute
systems, and regulatory systems; increased travel, real estate, infrastructure, and legal compliance costs associated with
international operations; and regulations, adverse tax burdens, and foreign exchange controls that could make it difficult to
repatriate earnings and cash. If we invest substantial time and resources to establish international operations and are unable to do
so successfully or in a timely manner, our business, financial condition, and results of operations may be adversely impacted.
Our management team is required to evaluate the effectiveness of our internal control over financial reporting. If we are unable
to maintain effective internal control over financial reporting, investors may lose confidence in the accuracy of our financial
reports, which could adversely affect our business. Section 404 of the Sarbanes- Oxley Act requires that we evaluate and
determine the effectiveness of our internal control over financial reporting and to report any material weaknesses in such internal
control. Our independent registered public accounting firm is required to deliver an attestation report on the effectiveness of our
disclosure controls and internal control over financial reporting. An adverse report may be issued in the event our independent
registered public accounting firm is not satisfied with the level at which our controls are documented, designed, or operating.
When evaluating our internal control over financial reporting, we may identify material weaknesses during the year that we may
not be able to remediate by year- end. For example, in connection with the preparation of our consolidated financial statements
for 2021 and prior years, we identified material weaknesses in our internal control over financial reporting. While Fhese-those
material weaknesses have netyet-been fally-remediated as and-the-same-weaknessesremained-at-the-time-of December 31, the
preparation-ofourfinaneial-statementsfor 2022-2023 —Foraddittonatinformation, we may again seeriskfactor-entitled——We
have—ldenﬂ-ﬁed-ldentlfy materlal Weakneiqee in our mternal control over ﬁnan01a1 reportmg in the future &ﬂd—l—f—e’cﬁefﬁed-mﬁeﬂ

2-If we identify aﬁy—materlal weaknesses in our internal control over
financial reportlng in the future are unable to comply with the requirements of Section 404 in a timely manner, or assert that our
internal control over financial reporting is ineffective, or if our independent registered public accounting firm expresses an
opinion that our internal control over financial reporting is ineffective, investors may lose confidence in the accuracy and
completeness of our financial reports, which could cause the price of our Class A common stock to decline, and we could
become subject to investigations by the SEC, or other regulatory authorities, which could require additional management
attention and which could adversely affect our business. In addition, our internal control over financial reporting will not prevent
or detect all errors and fraud. Because of the inherent limitations in all control systems, no evaluation can provide absolute
assurance that misstatements due to error or fraud will not occur or that all control issues and instances of fraud will be detected
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activities and adversely affect our financial condition. Our Revolving Credit and Security Agreement with Barclays Bank PLC
(the “ Concierge Facility ) and our Revolving Credit and Guaranty Agreement with Barclays Bank PLC (the “ Revolving
Credit Facility ) contain, and any future agreement relating to additional indebtedness which we may enter into may contain,
various financial covenants. The Concierge Facility, which is secured by, and can be used to borrow against, eligible receivables
and cash related to part of our Compass Concierge Program, and our Revolving Credit Facility, which is secured by
substantially all the assets of us and our subsidiary guarantors, contains customary representations, warranties, affirmative
covenants, such as financial statement reporting requirements, negative covenants, and financial covenants applicable to us and
our restricted subsidiaries. The negative covenants include restrictions that, among other things, restrict our and our subsidiaries’
ability to incur liens and indebtedness, make certain investments, declare dividends, dispose of, transfer or sell assets, make
stock repurchases and consummate certain other matters, all subject to certain exceptions. In certain cases, we may be required
to repay all of the relevant debt immediately; the occurrence of such an event may have an adverse impact on our financial
condition and results of operations. Our ability to use our net operating losses and other tax attributes may be limited. Certain of
our federal net operating losses (“ NOLs ) will begin to expire in 2032 and certain of our state NOLs will begin to expire in
2026. The realization of these net operating losses depends on our future taxable income and there is a risk that these NOL
carryforwards could expire unused, which could materially affect our operating results. In addition, under Sections 382 and 383
of'the U. S. Internal Revenue Code of 1986, as amended (the “ Code ™), a corporation that undergoes an ““ ownership change, ”
generally defined as a greater than 50 % change by value in its equity ownership over a three- year period is subject to
limitations on its ability to utilize its pre- change NOLs and other tax attributes, such as research tax credits to offset future
taxable income. We have not performed an analysis to determine whether our past issuances of stock and other changes in our
stock ownership may have resulted in one or more ownership changes. If'it is determined that we have in the past experienced
an ownership change, or if we undergo one or more ownership changes as a result of our IPO or future transactions in our stock,
then our ability to utilize NOLs and other pre- change tax attributes could be limited by Sections 382 and 383 of the Code.
Future changes in our stock ownership could result in an ownership change under Sections 382 or 383 of the Code.
Furthermore, our ability to utilize NOLs of companies that we may acquire in the future may be subject to limitations. For these
reasons, we may not be able to utilize a material portion of the NOLs, even if we were to achieve profitability. We rely on
assumptions, estimates, and business data to calculate our key performance indicators and other business metrics, and real or
perceived inaccuracies in these metrics may harm our reputation and negatively affect our business. Certain of our performance
metrics are calculated using third- party applications or internal company data that have not been independently verified. While
these numbers are based on what we believe to be reasonable calculations for the applicable period of measurement, there are
inherent challenges in measuring such information. In addition, our measure of certain metrics may differ from estimates
published by third parties or from similarly- titled metrics of our competltors due to differences in methodology and as a result
our results of operatlons may not be comparable to ot 0 A ; 7 7 v
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subjective assumptions and estimates used by management related to complex accounting matters could have an adverse effect



on our business, financial condition, and results of operations. Generally accepted accounting principles in the U. S. (“ GAAP ”)
and related accounting pronouncements, implementation guidance, and interpretations, such as revenue recognition, lease
accounting, stock- based compensation, asset impairments, valuation reserves, income taxes, and the fair value and associated
useful lives of acquired long- lived assets, intangible assets, and goodwill, are highly complex and involve many subjective
assumptions, estimates, and judgments made by management. Changes in these rules or their interpretations or changes in
underlying assumptions, estimates, or judgments made by management could significantly change our reported results and
adversely impact our business, financial condition, and results of operations. Our platform is highly complex and our software
may contain undetected errors. Our platform is highly complex and the software and code underlying our platform is
interconnected and may contain undetected errors, bugs, or vulnerabilities, some of which may only be discovered after the code
or software has been released. We regularly release or update software code, which may result in more frequent introduction of
errors, bugs, or vulnerabilities into the software underlying our platform, potentially impacting the agent’ s and their client’ s
experience on our platform. Additionally, due to the interoperative nature of the software and the systems underlying our
platform, modifications to certain parts of our code, including changes to our mobile application, website, systems, or third-
party application programming interfaces on which our platform rely, could have an unintended impact on other sections of our
software or system, which may result in errors, bugs, or vulnerabilities to our platform. Any errors, bugs, or vulnerabilities
discovered in our code after release could result in damage to our reputation, loss of our agents or our agents’ clients, loss of
revenue or liability for damages, any of which could adversely affect our growth prospects and our business, financial condition,
and results of operations. Furthermore, our development and testing processes may not detect errors, bugs, or vulnerabilities in
our technology offerings prior to their implementation as they may not be identified or detected at the time of implementation.
Any inefficiencies, errors, bugs, system misconfiguration, technical problems, or vulnerabilities arising in our technology
offerings after their release could reduce the quality of our products, system performance, or interfere with our agents’ access to
and use of our technology and offerings. Our company culture has contributed to our success, and if we cannot maintain this
culture as we grow, our business could be harmed. We believe that our company culture, which promotes innovation and
entrepreneurship, has been critical to our success. We are guided by our principles , including dreaming big, moving fast,
learning from reality, and being solutions- driven. However, as we grow, we may face challenges that may affect our ability to
sustain our culture, including: failure to identify, attract, reward, and retain people in leadership positions in our organization
who share and further our culture, values, and mission; increasing size and geographic diversity of our workforce; inability to
achieve consistent adherence to our internal policies and core values; the continued challenges of a rapidly- evolving industry;
the increasing need to develop expertise in new areas of business that affect us; negative perception of our treatment of
employees or our response to employee sentiment related to political or social causes or actions of management; and the
integration of new personnel and businesses from acquisitions. In add1t1on many of our employees eontmue to work remotely,
which may adversely affect our efficiency and morale. v an :
Certain employees may not agree w1th eufappfeaeh—return to office 1n1tlatlves and asa result may seek employment
elsewhere —Addd otd d
eoststots-. [n add1t1on we have at times undertaken workforce reductions to better allgn our operatrons with our strategrc
priorities, to manage our cost structure, or in connection with acquisitions. For example, in response to macroeconomic
conditions impacting our industry, we took certain cost- saving measures, such as reductions of our workforce in June and
September 2022 and January 2023. Although we took deliberate actions to provide impacted employees with equitable
separation packages and transition services, there can be no assurance that these actions will not adversely affect employee
morale, our culture, and our ability to attract and retain employees. If we are not able to mamtam our culture, our business,
financial condrtron and results of operations could be adversely affected. ;

; A8 i —Some of our potent1al losses may not be covered by insurance. We may
not be able to obtam or maintain adequate insurance coverage. We maintain insurance to cover costs and losses from certain risk
exposures in the ordinary course of our operations, but our insurance does not cover all of the costs and losses from all events.
We are responsible for certain retentions and deductibles that vary by policy, and we may suffer losses that exceed our insurance
coverage limits by a material amount. We may also incur costs or suffer losses arising from events against which we have no
insurance coverage. In addition, large- scale market trends or the occurrence of adverse events in our business may raise our cost
of procuring insurance or limit the amount or type of insurance we are able to secure. We may not be able to maintain our
current coverage, or obtain new coverage in the future, on commercially reasonable terms or at all. Incurring uninsured or
underinsured costs or losses could harm-have an adverse effect on our business and financial condition . We process, store,
and use personal information and other data, which subjects us to governmental regulation and other legal obligations related to
data privacy, and violation of these privacy obligations could result in a claim for damages, regulatory action, loss of business,
and / or unfavorable publicity. We collect, store, share, and process personal information and other employee, agent, agents’
client and consumer information. There are numerous federal and state laws, as well as regulations and industry guidelines,
regarding privacy and the storing, use, processing, sharing, and disclosure and protection of personal information, which are




continually evolving, subject to differing interpretations, and may be inconsistent between state and federal governments and
across countries or conflict with other rules. Additionally, laws, regulations, and standards covering marketing and advertising
activities conducted by telephone, email, mobile devices, and the internet, may be applicable to our business, such as the TCPA
(as implemented by the Telemarketing Sales Rule), the CAN- SPAM Act, and similar state consumer protection laws. We seek
to comply with industry standards, applicable laws, and legal obligations concerning data security protection, and are subject to
the terms of our own privacy policies and privacy- related obligations to third parties. However, it is possible that these
obligations may be interpreted and applied in a manner that is inconsistent from one jurisdiction to another, making
enforcement, and thus compliance requirements, ambiguous, uncertain, and potentially inconsistent. Any failure or perceived
failure by us to comply with our privacy policies, terms of service, privacy- related obligations to agents, our agents’ clients or
other third parties, or our privacy- related legal obligations, or any compromise of security that results in the unauthorized access
to or unintended release of personally identifiable information or other agent or client data, may result in governmental
enforcement actions, litigation, or public statements against us by consumer advocacy groups or others. Any of these events
could cause us to incur significant costs in investigating and defending such claims and, if found liable, pay significant fines or
damages. Further, these proceedings and any subsequent adverse outcomes may cause our agents and our agents’ clients to lose
trust in us, which could have a materially adverse effect on our reputation and business. Any significant change to applicable
laws, regulations or industry practices regarding the use or disclosure of personal information, or regarding the manner in which
the express or implied consent of agents and our agents’ clients for the use and disclosure of personal information is obtained,
could require us to modify our platform and its features, possibly in a material manner and subject to increased compliance costs,
which may limit our ability to innovate, improve and expand our platform and its features that make use of the personal
information that our agents and our agents’ clients voluntarily share. Numerous states have enacted, or are in the process of
enacting, state level data privacy laws and regulations aimed at creating and enhancing individual privacy rights by governing
the collection, use, sharing, disclosure, selling, and retention of state residents’ personal information. The continued
proliferation of privacy laws in the jurisdictions in which we operate is likely to result in a disparate array of privacy rules with
unaligned or conflicting provisions, accountability requirements, individual rights, and enforcement powers, which may require
us to further modify our data processing practices and policies, and may subject us to increased regulatory scrutiny and business
costs, and lead to unintended confusion among our agents and our agent’ s clients. Our agents operate as independent
contractors and are responsible for their own data privacy compliance. We Additionally;-we-provide training and our platform
provides tools and security controls to assist our agents with their data privacy compliance to the extent they store relevant data
on our platform. However, if an agent on our platform were to be subject to a claim for breach of data privacy laws, we could be
found liable for their claims due to our relationship, which may require us to take more costly data security and compliance
measures or to develop more complex systems . Our fraud detection processes and information...... business, results, and
financial condition . We utilize a number of third- party service providers to deliver web and mobile content and any disruption
or delays in service from these third- party providers could adversely impact the delivery of our platform. Our brand, reputation
and ability to attract customers and real estate partners and deliver quality products and services depend on the reliable
performance of our network infrastructure and content delivery processes. To deliver mobile app and web content, we utilize a
number of third- party service providers to support essential functions of our business, including Amazon Web Services, who we
primarily rely on to host our cloud computing and storage needs. We do not own, control, or operate our cloud computing
physical infrastructure or their data center providers. Our systems and operations are vulnerable to damage or interruption from
fire, flood, power loss, telecommunications failure, terrorist attacks, acts of war, electronic and physical break- ins, system
vulnerabilities, earthquakes and similar events at the sites of such providers. The occurrence of any of the foregoing events could
result in damage to systems and hardware or could cause them to fail completely, and our insurance may not cover such events
or may be insufficient to compensate us for losses that may occur. A failure of our third- party cloud service providers systems
could result in reduced capabilities or a total failure of our systems, which could cause our mobile app or website to be
inaccessible, impairing our agents’ ability to use our platform. Their failure to perform as expected or as required by contract
could result in significant disruptions and costs to our operations. In light of our reliance on Amazon Web Services and other
third- party cloud service providers, coupled with the complexity of obtaining replacement services, any disruption of or
interference with our use of these third- party services could adversely impact our operations and business. We do not carry
business interruption insurance sufficient to compensate us for the potentially significant losses, which may result from
1nterrupt10ns in our service as a result of system failures. Any errors, defects, disruptions or other performance problems with
our services could harm our business, restlts-efoperations;-and-financial condition and results of operations . Investors’
expectations of our performance relating to environmental, social, and governance factors may impose additional costs and
expose us to new risks. There is an increasing focus from certain investors, employees, and other stakeholders concerning
corporate responsibility, specifically related to environmental, social, and governance (“ ESG ”) factors. Some investors may use
these factors to guide their investment strategies and, in some cases, may choose not to invest in us if they believe our policies
relating to corporate responsibility are inadequate. Third- party providers of corporate responsibility ratings and reports on
companies have increased to meet growing investor demand for measurement of corporate responsibility performance. The
criteria by which companies’ corporate responsibility practices are assessed may change, which could result in greater
expectations of us and cause us to undertake costly initiatives to satisfy such new criteria. If we elect not to or are unable to
satisfy such new criteria, investors may conclude that our policies with respect to corporate responsibility are inadequate. We
may face reputational damage in the event that our corporate responsibility procedures or standards do not meet the standards set
by various constituencies. Furthermore, if our competitors’ corporate responsibility performance is perceived to be greater than
ours, potential or current investors may elect to invest with our competitors instead. In addition, in the event that we
communicate certain initiatives and goals regarding ESG matters, we could fail, or be perceived to fail, in our achievement of



such initiatives or goals, or we could be criticized for the scope of such initiatives or goals. If we fail to satisfy the expectations
of investors, employees and other stakeholders or our initiatives are not executed as planned, our reputation and financial results
could be materially and adversely affected. Natural disasters and catastrophic events may disrupt real estate markets and harm
could adversely affect our business , financial condition and results of operations . Natural disasters or other catastrophic
events, such as fires, hurricanes, earthquakes, windstorms, tornados, floods, power loss, telecommunications failure, cyber-
attacks, war, civil unrest, terrorist attacks, or pandemics or epidemics may cause damage or disruption to our operations, real
estate commerce, and the global economy, and thus, could harm-adversely affect our business, results-ofoperations-ane
financial condition and results of operations . In particular, the COVID- 19 pandemic and the reactions of governments,
markets, and the general public to the COVID- 19 pandemic, caused a number of consequences for our business and results of
operations. Additionally, properties located in the markets in which we operate, including New York, Northern California,
Southern California and South Florida, are more susceptible to certain natural hazards (such as fires, hurricanes, earthquakes,
floods, or hail) than properties in other parts of the country. A natural disaster or other catastrophic event in any of these cities
could disrupt our operations and have a negative impact on our business. As we grow our business, the need for business
continuity planning and disaster recovery plans will increase in significance. If we are unable to develop adequate plans to
ensure that our business functions continue to operate during and after a disaster, and successfully execute on those plans in the
event of a d1saster or emergency, our busrness could be adversely affected and our reputat1on Weu-ld-could be harmed <

pfe-ﬁ-f&bi-l-l—t‘y— Rrsks Related to Our Legal and Regulatory Env1ronment We are per10d1cally subject to clarrns lawsurts
government investigations, and other proceedings that may adversely affect our business, financial condition, and results of
operations. We may be subject to claims, lawsuits, arbitration proceedings, government investigations, and other legal and
regulatory proceedings in the ordinary course of business, including those involving labor and employment, anti- discrimination,
commercial disputes, competition, professional liability, consumer complaints, personal injury, wrongful death, intellectual
property disputes, compliance with regulatory requirements, antitrust and anti- competition claims (including claims related to
NAR or MLS rules regarding buyer- broker commissions), securities laws, and other matters, and we may become subject to
additional types of claims, lawsuits, government investigations and legal or regulatory proceedings if the regulatory landscape
changes or as our business grows and as we deploy new offerings, including proceedings related to our acquisitions, integrated
services business lines, securities issuances or business practices. We may also be subject to disputes between us and our
employees and agents, which are primarily governed by mandatory arbitration provisions , and become involved in disputes
between agents where we are not a proper party . The results of any such claims, lawsuits, arbitration proceedings,
government investigations or other legal or regulatory proceedings cannot be predicted with certainty. Any claims against us or
investigations involving us, whether meritorious or not, could be time- consuming, result in significant defense and compliance
costs, be harmful to our reputation, require significant management attention and divert significant resources. Determining
reserves for our pending litigation is a complex and fact- intensive process that requires significant subjective judgment and
speculation. It is possible that a resolution of one or more such proceedings could result in substantial damages, settlement costs,
fines and penalties that could adversely affect our business, financial condition, and results of operations, or could cause harm to
our reputation and brand, sanctions, consent decrees, injunctions or other orders requiring a change in our business practices.
Any of these consequences could adversely affect our business, financial condition and results of operations. Furthermore, under
certain circumstances, we have contractual and other legal obligations to indemnify and to incur legal expenses on behalf of our
business and commercial partners and current and former directors, officers and employees. In addition, litigation, claims, and
regulatory proceedings against companies unrelated to us in the residential real estate or technology industry, or in other
industries, may impact us when the rulings in those cases cover practices common to the broader industry. Examples may
include claims associated with RESPA compliance, broker fiduciary duties, and sales agent classification. To the extent these
claims against unrelated companies are successful and we or our agents cannot distinguish our or their practices (or our industry’
s practices), we could face significant liability and could be required to modify certain business practices or relationships, either
of which could materially and adversely impact our business, financial condition, and results of operations. We classify our
agents as independent contractors, and if federal or state law mandates that they be classified as employees, our business,
financial condition, and results of operations would be adversely impacted. We engage independent contractors , including
agents, that are subject to federal regulations and applicable state laws and guidelines regarding independent contractor
classifications. These regulations, laws and guidelines are subject to Judlc1al and agency 1nterpretatron Moreover, such
regulatrons laws gurdelrnes and 1nterpretatrons continue to evolve : p-ia

v : Federal and other state governments have
1ntr0duced and may continue to 1ntr0duce proposed changes to ex1st1ng classification laws. If our business is found to have
misclassified employees as independent contractors, we could face penalties and have additional exposure under laws regarding
employee classification, federal and state tax, workers’ compensation, unemployment benefits, compensation, overtime,
minimum wage, meal and rest periods, and discrimination laws. Further, if legal standards for classification of our agents as
independent contractors change or appear to be changing, it may be necessary to modify the compensation structure for our
agents, including by paying additional compensation and benefits or reimbursing expenses. We face claims from time to time
alleging misclassification of status and it could be determined that the independent contractor classification is inapplicable to




some or any of our agents. We could also incur substantial costs, penalties and damages due to any such future challenges by
current or former professionals to our classification or compensation practices, including with respect to their status as exempt or
non- exempt employees. Any of these outcomes could result in substantial costs to us, significantly impair our financial
condition and our ability to conduct our business as currently contemplated, damage our reputation, and impair our ability to
attract agents. In addition, we work with international staffing organizations that hire contractors in various jurisdictions who are
subject to various local laws, including labor and employment laws, that differ from those in the United States. We may be
subject to claims as a result of the staffing agencies’ practices, which are outside our control or direction. We may also be
subject to claims that these contractors are employees of Compass , subjecting us to corporate tax and other liabilities . We
are subject to a variety of federal and state laws, many of which are unsettled and still developing, and certain of our businesses
are highly regulated. Any failure to comply with such regulations or any changes in such regulations could adversely affect our
business. Our real estate brokerage business, our title and escrow business, our mortgage joint venture, OriginPoint, and the
businesses of our agents must comply with a variety of local, state, and federal laws , such as RESPA, the Fair Housing Act,
the Dodd- Frank Act, the Exchange Act , GLBA , and federal advertising and other laws, as well as some comparable state
statutes +-and rules of trade organizations such as NAR and local MLSs. RESPA and comparable state statutes prohibit
providing or receiving payments, or other things of value, for the referral of business to settlement service providers in
connection with the closing of certain real estate transactions. Such laws may to some extent impose limitations on arrangements
involving our real estate brokerage, escrow services, title agency and mortgage origination services. RESPA compliance may
become a greater challenge under certain administrations for most industry participants offering title and escrow services and
mortgage origination services, including brokerages, because of expansive interpretations of RESPA or similar state statutes by
certain courts and regulators. Permissible activities under state statutes similar to RESPA may be interpreted more narrowly and
enforcement proceedings of those statutes by state regulatory authorities may also be aggressively pursued. RESPA also has
been invoked by plaintiffs in private litigation for various purposes and some state authorities have also asserted enforcement
rights. In addition, our title agency services business is also subject to regulation by insurance and other regulatory authorities in
each state in which we provide title insurance. We are also, to a lesser extent, subject to various other rules and regulations such
as “ controlled business  statutes and similar laws or regulations that would limit or restrict transactions among affiliates in a
manner that would limit or restrict collaboration among our businesses. For certain licenses, we are required to designate a
broker of record as qualified individuals and / or persons who control and supervise the operations of applicable licensed
entities. Certain licensed entities also are subject to routine examination and monitoring by state licensing authorities. We cannot
provide assurances that we, or our licensed personnel, are and will remain at all times, in full compliance with state and federal
real estate, title insurance and escrow, and consumer protection laws and regulations, and we may be subject to litigation,
government investigations and enforcement actions, fines or other penalties in the event of any non- compliance. As a result of
findings from examinations, we also may be required to take a number of corrective actions, including modifying business
practices and making refunds of fees or money earned. In addition, adverse findings in one state-jurisdiction may be relied on
by another state to conduct investigations and impose remedies. If we apply for new licenses, we will become subject to
additional licensing requirements, which we may not be in compliance with at all times. If in the future a state agency were to
determine that we are required to obtain additional licenses in that state in order to operate our business, or if we lose or do not
renew an existing license or are otherwise found to be in violation of a law or regulation, we may be subject to fines or legal
penalties, lawsuits, enforcement actions, void contracts or our business operations in that state may be suspended or prohibited.
Our business reputation with consumers and third parties also could be damaged . Certain of our businesses may also be
subject to the GLBA, which governs how personal information collected in the context of financial services can be used
and shared across our businesses and how that information must be protected. The GLBA' s requirements include
certain disclosures related to collection of information and sharing practices and implementation of a cybersecurity
program that adequately protects the collected information . Compliance with, and monitoring of, the foregoing laws and
regulations is complicated and costly and may inhibit our ability to innovate or grow. Our failure to comply with any of these
laws and regulations may subject us to fines, penalties, injunctions and / or potential criminal violations. Any changes to these
laws or regulations or any new laws or regulations may make it more difficult for us to operate our business and may have a
material adverse effect on our operations. We are subject to anti- corruption, anti- bribery, anti- money laundering, and similar
laws, and non- compliance with such laws can subject us to criminal or civil liability and harm our business, financial condition,
and results of operations. We are subject to the U. S. Foreign Corrupt Practices Act of 1977, as amended, or the FCPA, U. S.
domestic bribery laws, and other anti- corruption and anti- money laundering laws in the countries in which we conduct
business. Anti- corruption and anti- bribery laws have been enforced aggressively in recent years and are interpreted broadly to
generally prohibit companies, their employees, and their third- party intermediaries from authorizing, offering, or providing,
directly or indirectly, improper payments or benefits to recipients in the public or private sector. If we engage in international
sales and business with partners and third- party intermediaries to market our products, we may be required to obtain additional
permits, licenses, and other regulatory approvals. In addition, we or our third- party intermediaries may have direct or indirect
interactions with officials and employees of government agencies or state- owned or affiliated entities. If we engage in
international sales and business with the public sector, we can be held liable for the corrupt or other illegal activities of these
third- party intermediaries, our employees, agents, representatives, contractors, and partners, even if we do not explicitly
authorize such activities. While we have policies and procedures to address compliance with such laws, there is a risk that our
employees and agents will take actions in violation of our policies and applicable law, for which we may be ultimately held
responsible. If we further expand internationally, our risks under these laws may increase. Any such noncompliance with anti-
corruption, anti- bribery, or anti- money laundering laws could subject us to whistleblower complaints, investigations, sanctions,
settlements, prosecution, enforcement actions, fines, damages, other civil or criminal penalties or injunctions, and adversely



affect our business, financial condition, and results of operations. We may be subject to governmental export and import
controls that could impair our ability to compete in international markets or subject us to liability if we violate the controls. If
we expand our brokerage business to international markets, our platform may become subject to U. S. export controls, including
the U. S. Export Administration Regulations. Obtaining the necessary export license or other authorization for a particular sale
may be time- consuming and may result in the delay or loss of sales opportunities. Furthermore, our activities are subject to U.
S. economic sanctions laws and regulations administered by the U. S. Treasury Department’ s Office of Foreign Assets Control
that prohibit the sale or supply of most products and services to embargoed jurisdictions or sanctioned parties. Violations of U.
S. sanctions or export control regulations can result in significant fines or penalties and possible incarceration for responsible
agents, employees and managers. Also, various countries, in addition to the U. S., regulate the import and export of certain
encryption and other technology, including import and export licensing requirements, and have enacted laws that could limit our
ability to operate our platform in those countries. Changes in our platform or future changes in export and import regulations
may impede the introduction of our platform in international markets, prevent our agents with international clients from using
our platform globally or, in some cases, prevent the export or import of our platform to certain countries, governments, or
persons altogether, and may adversely affect our business, financial condition, and results of operations. Internet law is
evolving, and unfavorable changes to, or failure by us to comply with, these laws and regulations could adversely affect our
business, financial condition, and results of operations. We are subject to regulations and laws specifically governing the
Internet. The scope and interpretation of the laws that are or may be applicable to our business are often uncertain, subject to
change and may be conflicting. If we incur costs or liability as a result of unfavorable changes to these regulations or laws or our
failure to comply therewith, the business, financial condition and results of operations of our business could be adversely
affected. Any costs incurred to prevent or mitigate this potential liability could also harm our business, financial condition, and
results of operations. Risks Related to Our Intellectual Property Our intellectual property rights are valuable, and any inability to
protect them could reduce the value of our products, services, and brand. Our trade secrets, trademarks, copyrights and other
intellectual property rights are important assets, and litigation to defend intellectual property can be expensive and lengthy.
Various factors may pose a threat to our intellectual property rights, as well as to our platform and technology offerings. For
example, we may fail to obtain effective intellectual property protection or effective intellectual property protection may not be
available in every country in which our products and services are available. Also, the efforts we have taken to protect our
intellectual property rights may not be sufficient or effective; and our intellectual property rights may be challenged, which
could result in them being narrowed in scope or declared invalid or unenforceable. Despite our efforts to protect our proprietary
rights, there can be no assurance our intellectual property rights will be sufficient to protect against others offering products or
services that are substantially similar to ours and compete with our business or that unauthorized parties may attempt to copy
aspects of our technology and use information that we consider proprietary. In addition to registered intellectual property rights
such as trademark registrations, we rely on non- registered proprietary information and technology, such as trade secrets,
confidential information, know- how, and technical information. To protect our proprietary information and technology, we rely
in part on agreements with our employees, investors, independent contractors, vendors and other third parties that place
restrictions on the use and disclosure of this intellectual property. These agreements may be breached, or this intellectual
property, including trade secrets, may otherwise be disclosed or become known to our competitors, which could cause us to lose
any competitive advantage resulting from this intellectual property. To the extent that our employees, independent contractors,
vendors or other third parties with whom we do business use intellectual property owned by others in their work for us, disputes
may arise as to the rights in related or resulting know- how and inventions. The loss of trade secret protection could make it
easier for third parties to compete with our products and services by copying functionality. In addition, any changes in, or
unexpected interpretations of, intellectual property laws may compromise our ability to enforce our trade secret and intellectual
property rights. Costly and time- consuming litigation could be necessary to enforce and determine the scope of our proprietary
rights, and failure to obtain or maintain protection of our trade secrets or other proprietary information could harm our business,
financial condition, results of operations and competitive position. We may pursue registration of trademarks and domain names
in the U. S. and in certain jurisdictions outside of the U. S. Effective protection of trademarks and domain names is expensive
and difficult to maintain, both in terms of application and registration costs as well as the costs of defending and enforcing those
rights. We may be required to protect our rights in an increasing number of countries, a process that is expensive and may not be
successful or which we may not pursue in every country in which our products and services are distributed or made available.
Foreign countries have different laws and regulations regarding protection of intellectual property, and the protection available
in other jurisdictions may not be as effective as that provided in the U. S. We may be unable to obtain trademark protection for
our platform, technology offerings and brands, and our existing trademark registrations and applications, and any trademarks
that may be used in the future, may not provide us with competitive advantages or distinguish our platform and technology
offerings from those of our competitors. In addition, our trademarks may be contested, circumvented, or found to be
unenforceable, weak or invalid, and we may not be able to prevent third parties from infringing or otherwise violating them. To
counter infringement or unauthorized use of our trademarks, we may deem it necessary to file infringement claims, which can be
expensive and time consuming. Furthermore, because of the substantial amount of discovery required in connection with
intellectual property litigation, there is a risk that some of our confidential information could be compromised by disclosure
during this type of litigation. An adverse outcome in such litigation or proceedings may expose us to a loss of our competitive
position, expose us to significant liabilities, or require us to seek licenses that may not be available on commercially acceptable
terms, if at all. Litigation or proceedings before the U. S. Patent and Trademark Office or other governmental authorities and
administrative bodies in the U. S. and abroad may be necessary in the future to enforce our intellectual property rights and to
determine the validity and scope of the proprietary rights of others. Efforts to enforce or protect proprietary rights may be
ineffective and could result in substantial costs and diversion of resources, which could harm our business and results of



operations. Our platform, its features, and technology offerings may infringe the intellectual property rights of others, which
may cause us to incur unexpected costs or prevent us from providing our products and services. We cannot guarantee that our
internally developed or acquired systems, technologies and content do not and will not infringe the intellectual property rights of
others. In addition, we rely on products, content, software, technology, and other intellectual property that we license from third
parties for use in our platform, its features, and technology offerings. These third parties may be subject to infringement claims,
the results of which could severely limit our ability to develop our services containing their intellectual property and our
business could be disrupted or otherwise harmed. We cannot guarantee that these licenses will continue to be available to us on
commercially reasonable terms, if at all, and we may be subject to claims of infringement or misappropriation if we have failed
to obtain appropriate intellectual property licenses from such parties, or such parties do not possess the necessary intellectual
property rights to the products or services they license to our business. If we are unable to obtain necessary licenses from third
parties, we may be forced to acquire or develop alternate technology, which may require significant time and effort and may be
of lower quality or performance standards and / or may be prohibited by contract from developing competing products. We have
been, and may be, subject to claims that we have infringed the copyrights, trademarks, or other intellectual property rights of a
third party. Any intellectual property- related infringement or misappropriation claims, whether or not meritorious, could result
in costly litigation and divert management resources and attention. Should we be found liable for infringement or
misappropriation, we may be required to redesign some of our systems and technologies, enter into licensing agreements, pay
substantial damages, limit or curtail our offerings and technologies, or take other action, which could harm our business and
results of operations. Any of the foregoing could prevent us from competing effectively and could expose our business to
significant liabilities. Some of our products and services contain open source software, which may pose particular risks to our
proprietary software, products, and services in a manner that could have a negative effect on our business. We use open source
software in our products and services and anticipate using open source software in the future. Some open source software
licenses require those who distribute open source software as part of their own software product to publicly disclose all or part
of the source code to such software product or to make available any derivative works of the open source code on unfavorable
terms or at no cost, and we may be subject to such terms. The terms of certain open source licenses to which our business is
subject have not been interpreted by U. S. or foreign courts, and there is a risk that open source software licenses could be
construed in a manner that imposes unanticipated conditions or restrictions on our ability to provide or distribute our products or
services. Additionally, we could face claims from third parties alleging ownership of, or demanding release of, the open source
software or derivative works that we developed using such software, which could include our proprietary source code, or
otherwise seeking to enforce the terms of the applicable open source license. These claims could result in litigation and could
require us to make our software source code freely available, purchase a costly license, or cease offering the products or services
unless and until we can re- engineer such source code in a manner that avoids infringement. This re- engineering process could
require us to expend significant additional research and development resources, and we may not be able to complete the re-
engineering process successfully. In addition, use of certain open source software can lead to greater risks than use of third-
party commercial software, as open source licensors generally do not provide warranties or controls on the origin of software.
Any of these risks could be difficult to eliminate or manage, and, if not addressed, could have a negative effect on our business,
financial condition and results of operations. Risks Related to Ownership of Our Class A Common Stock The multi- class
structure of our common stock has the effect of concentrating voting power with Robert Reffkin, our founder, Chairman, and
Chief Executive Officer, and his financial planning vehicles and affiliated trusts. As of Febraary22-December 31 , 2023,
Robert Reffkin, our founder, Chairman, and Chief Executive Officer, together with his financial planning vehicles and affiliated
trusts (for purposes of this risk factor discussion, “ Mr. Reffkin ) (and including his shares of Class A common stock subject to
outstanding RSUs for which the service condition has been satisfied or would be satisfied within 60 days of February22
December 31, 2023), held 8 449—928 %66—686 shares of Class A common stock and all of the 1ssued and outstandrng shares of
Class C common stock. A % 3 v e

Mr—Refﬂei-n—wet&d—have—he}d-&ppfex&nafe}yh%% of the Votlng power of our outstandrng capltal stock As aresult, Mr Refﬂ(rn

is able to determine and may significantly influence any action requiring the approval of our stockholders, including the election
of our board of directors, the adoption of amendments to our restated certificate of incorporation and amended and restated
bylaws, and the approval of any merger, consolidation, sale of all or substantially all of our assets, or other major corporate
transaction. This concentrated control may have the effect of delaying, preventing, or deterring a change in control of our
company, could deprive our stockholders of an opportunity to receive a premium for their capital stock as part of a sale of our
company, and might ultimately affect the market price of our Class A common stock. Future transfers by the holders of Class C
common stock will generally result in those shares automatically converting into shares of Class A common stock, subject to
limited exceptions, such as certain transfers effected for estate planning or other transfers by Mr. Reffkin. In addition, each share
of Class C common stock will convert automatically into one share of Class A common stock upon certain conditions.
However, until one of those certain triggering events occurs, voting power will be concentrated with Mr. Reffkin. We cannot
predict the effect our multi- class structure may have on the market price of our Class A common stock. We cannot predict
whether our multi- class structure will result in a lower or more volatile market price of our Class A common stock, adverse
publicity, or other adverse consequences. Pursuant to our restated certificate of incorporation, each share of our Class C



common stock will convert into one share of our Class A common stock two days prior to the date specified in writing upon
which our shares of capital stock will be included on the S & P 500 index following written notice and confirmation from
Standard & Poor’ s of such specified date and inclusion. Under certain index providers’ announced policies that restrict the
inclusion of companies with multi- class share structures in certain of their indices, the multi- class structure of our common
stock would make us ineligible for inclusion in certain indices and may discourage such indices from selecting us for inclusion,
notwithstanding this automatic termination provision. As a result, mutual funds, exchange- traded funds, and other investment
vehicles that attempt to track those indices would not invest in our Class A common stock. It is unclear what effect, if any, these
policies will have on the valuations of publicly- traded companies excluded from such indices, but it is possible that they may
depress valuations, as compared to similar companies that are included. Given the sustained flow of investment funds into
passive strategies that seek to track certain indices, exclusion from certain stock indices would likely preclude investment by
many of these funds and could make our Class A common stock less attractive to other investors. As a result, the market price
of our Class A common stock could be adversely affected. The trading price of the shares of our Class A common stock is likely
to be volatile. Technology and real estate stocks historically have experienced high levels of volatility. Accordingly, the trading
price of our Class A common stock may fluctuate substantially, due to factors including: loss of investor confidence in, or
significant volatility in the market price and trading volume of, technology companies in general and of companies in the real
estate technology industry in particular; changes in mortgage interest rates; variations in the housing market, including seasonal
trends and fluctuations; announcements of new solutions, commercial relationships, acquisitions, or other events by us or our
competitors; price and volume fluctuations in the overall stock market; changes in how agents perceive the benefits of our
platform and future offerings; the public’ s reaction to our press releases, other public announcements, and filings with the SEC,
or those of other companies in the industries in which we compete; fluctuations in the trading volume of our shares or the size of
our public float; sales of large blocks of our common stock; sales, or the anticipated sale, of a substantial amount of our Class A
common stock, particularly sales by our directors, executive officers, or principal stockholders; fluctuations in our results of
operations or financial projections; changes in actual or future expectations of investors or securities analysts; litigation
involving us, our industry, or both; governmental or regulatory actions or audits; regulatory developments applicable to our
business; real estate market conditions; general economic conditions and trends; major catastrophic events; and departures of
key employees. In addition, if the market for technology or real estate stocks, or the stock market, in general, experiences a loss
of investor confidence, the trading price of our Class A common stock could decline for reasons unrelated to our business,
financial condition or results of operations. The trading price of our Class A common stock might also decline in reaction to
events that affect other companies in the real estate or technology industries even if these events do not directly affect us. In the
past, following periods of volatility in the market price of a company’ s securities, securities class action litigation has often been
brought against that company. If securities or industry analysts do not publish research or publish unfavorable research about our
business, our stock price and trading volume could decline. The trading market for our Class A common stock may, to some
extent, depend on the research and reports that securities or industry analysts publish about us or our business. We do not have
any control over these analysts. If one or more of the analysts who cover us should downgrade our shares, change their opinion
of our business prospects, or publish inaccurate or unfavorable research about our business, our share price may decline. If one
or more of these analysts who cover us ceases coverage of our company or fails to regularly publish reports on us, we could lose
visibility in the financial markets, which could cause our share price or trading volume to decline. We may need to raise
additional capital to continue to grow our business and we may not be able to raise additional capital on terms acceptable to us,
or at all. Growing and operating our business, including by continuously innovating, improving, and expanding our platform,
expanding our adjaeentintegrated services and expanding into new markets, may require significant cash outlays, liquidity
reserves, and capital expenditures. If cash on hand, cash generated from operations, and cash equivalents and investment
balances are not sufficient to meet our cash and liquidity needs, we may need to seek additional capital and we may not be able
to raise the necessary cash on terms acceptable to us, or at all. Financing arrangements we pursue or assume may require us to
grant certain rights, take certain actions, or agree to certain restrictions that could negatively impact our business. If additional
capital is not available to us on terms acceptable to us or at all, we may need to modify our business plans, which would harm
our ability to grow our operations. Provisions in our charter documents and under Delaware law could make an acquisition of us,
which may be beneficial to our stockholders, more difficult and may limit attempts by our stockholders to replace or remove our
current management. Provisions in our restated certificate of incorporation and amended and restated bylaws may have the
effect of delaying or preventing a merger, acquisition, or other change in control of our company that the stockholders may
consider favorable, including provisions that: classify the board of directors into three classes with staggered three- year terms;
permit the board of directors to establish the number of directors and to fill any vacancies and newly- created directorships;
require super- majority voting to amend some provisions in our charter documents; authorize the issuance of ““ blank check
preferred stock that our board of directors could use to implement a stockholder rights plan; allow only our chief executive
officer, chairperson of our board of directors, or a majority of our board of directors are authorized to call a special meeting of
stockholders; prohibit cumulative voting; permit the removal of directors only * for cause ” and only with the approval of the
holders of at least two- thirds of the voting power of the then outstanding capital stock; prohibit stockholder action by written
consent, requiring all stockholder actions to be taken at a meeting of our stockholders; expressly authorize the board of directors
to make, alter, or repeal our bylaws; and establish advance notice requirements for nominations for election to our board of
directors or for proposing matters that can be acted upon by stockholders at annual stockholder meetings. In addition, because
our board of directors is responsible for appointing the members of our management team, these provisions may frustrate or
prevent any attempts by our stockholders to replace or remove our current management. Moreover, Section 203 of the Delaware
General Corporation Law (“ DGCL") may discourage, delay, or prevent a change in control of our company by imposing certain
restrictions on mergers, business combinations, and other transactions between us and holders of 15 % or more of our common



stock. Our restated certificate of incorporation and amended and restated bylaws contain exclusive forum provisions for certain
claims, which may limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors,
officers, or employees. Our restated certificate of incorporation provides that the Court of Chancery of the State of Delaware, to
the fullest extent permitted by law, will be the exclusive forum for any derivative action or proceeding brought on our behalf,
any action asserting a breach of fiduciary duty, any action asserting a claim against us arising pursuant to the DGCL, our
restated certificate of incorporation, or our amended and restated bylaws, or any action asserting a claim against us that is
governed by the internal affairs doctrine. In addition, our restated certificate of incorporation provides that the federal district
courts of the U. S. will be the exclusive forum for resolving any complaint asserting a cause of action arising under the
Securities Act, or Federal Forum Provision. Accordingly, actions by our stockholders to enforce any duty or liability created by
the Exchange Act or the rules and regulations thereunder must be brought in federal court, to the fullest extent permitted by law.
However, there can be no assurance that federal or state courts will find the choice of forum provision contained in our restated
certificate of incorporation or restated bylaws to be applicable or enforceable in every case. We do not anticipate paying any
cash dividends on our Class A common stock in the foreseeable future. We have never declared or paid any dividends on our
Class A common stock. We currently intend to retain any earnings to finance the operation and expansion of our business, and
we do not anticipate paying any cash dividends in the foreseeable future. Any future determination to pay dividends will be at
the discretion of our board of directors, and will depend on our financial condition, results of operations, capital requirements,
restrictions contained in future agreements and financing instruments, business prospects and such other factors as our board of
directors deems relevant.



