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6,000,000 Shares
Common Stock

$12.00 per share

Marcus & Millichap, Inc. is offering 3,273,413 shares of common stock and the selling stockholders named in this prospectus are offering
2,726,587 shares. We will not receive any proceeds from the sale of the shares by the selling stockholders.

This is an initial public offering of our common stock. Prior to this offering, there has been no public market for our common stock. Our
common stock has been approved for listing on the New York Stock Exchange, or the NYSE, under the symbol MMI, subject to official notice
of issuance.

We are an emerging growth company under the federal securities laws. Investing in our common stock involves a high degree of risk.
See _Risk Factors beginning on page 10 of this prospectus to read about factors you should consider before buying shares of our common
stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

Per Share Total
Initial price to public $ 12.00 $ 72,000,000
Underwriting discounts" $ 0.84 $ 5,040,000
Proceeds, before expenses, to Marcus & Millichap, Inc. $ 11.16 $36,531,289
Proceeds, before expenses, to the selling stockholders $ 11.16 $30,428,711
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(1) Werefer youto Underwriting beginning on page 103 of this prospectus for additional information regarding underwriting compensation.

To the extent that the underwriters sell more than 6,000,000 shares of common stock, the underwriters have the option to purchase up to an
additional 900,000 shares from us at the initial offering price less the underwriting discount.

The underwriters expect to deliver the shares against payment in New York, New York on or about November 5, 2013.

Joint Book-Running Managers

Citigroup Goldman, Sachs & Co.

Lead Managers

JMP Securities William Blair

Prospectus dated October 30, 2013.
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Through and including November 24, 2013 (the 25th day after the date of this prospectus), all dealers effecting transactions in these
securities, whether or not participating in this offering, may be required to deliver a prospectus. This is in addition to a dealer s
obligation to deliver a prospectus when acting as an underwriter and with respect to an unsold allotment or subscription.

We have not authorized anyone to provide any information or to make any representations other than those contained in this prospectus or in any
free writing prospectuses we have prepared. We take no responsibility for, and can provide no assurance as to the reliability of, any other
information that others may give you. This prospectus is an offer to sell only the shares offered hereby, but only under circumstances and in
jurisdictions where it is lawful to do so. The information contained in this prospectus is current only as of its date.

Market, Industry and Other Data

Unless otherwise indicated, information contained in this prospectus concerning the commercial real estate industry and the markets in which we
operate, including our general expectations and market position, market opportunity and market size, is based on information from various
sources, on assumptions that we have made that are based on those data and other similar sources and on our knowledge of the commercial real
estate market. These data involve a number of assumptions and limitations, and you are cautioned not to give undue weight to such estimates.
While we believe our market position, market opportunity and market size information included in this prospectus is generally reliable, such
information is inherently imprecise.
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PROSPECTUS SUMMARY

This summary highlights important information contained elsewhere in this prospectus and does not contain all of the information that you
should consider in making your investment decision. Before investing in our common stock, you should carefully read this entire prospectus,
including our consolidated financial statements and the related notes included elsewhere in this prospectus and the information set forth under
the headings Risk Factors and Management s Discussion and Analysis of Financial Condition and Results of Operations. Immediately
prior to the completion of this offering, Marcus & Millichap Company will complete a spin-off of its real estate investment services business and
Marcus & Millichap Real Estate Investment Services, Inc. will become our wholly owned subsidiary. Unless the context requires otherwise, the
words Marcus & Millichap,  Marcus & Millichap Real Estate Investment Services, =~ MMREIS, we, the company, us and our
refer to Marcus & Millichap, Inc., Marcus & Millichap Real Estate Investment Services, Inc. and its other consolidated subsidiaries.

Our Company

Marcus & Millichap is a leading national brokerage firm specializing in commercial real estate investment sales, financing, research and
advisory services. We have been the top commercial real estate investment broker in the United States based on the number of transactions over
the last 10 years. We have more than 1,100 investment sales and financing professionals in 73 offices who provide investment brokerage and
financing services to sellers and buyers of commercial real estate. We also offer market research, consulting and advisory services to our clients.
In 2012, we closed more than 6,100 sales and financing transactions with total volume of approximately $22 billion.

We focus primarily on the private client segment, consisting of transactions with prices under $10 million. The private client segment
consistently comprises over 80% of the total number of property transactions in the commercial real estate market. We devote our expertise and
focus to the investment brokerage and financing business as opposed to other businesses, such as leasing or property management. Accordingly,
our business model is unique from our national competitors, who focus primarily on the institutional real estate segment, and from our local and
regional competitors, who lack a broad national platform. As the leading investment sales and financing firm in the private client market
segment, we believe we are ideally positioned to capture significant growth opportunities.

We were founded in 1971 and are committed to building the leading national investment brokerage business. To achieve that goal, we
underwrite, market and sell commercial real estate properties for private clients in a manner that maximizes value for sellers and provides buyers
with the largest and most diverse inventory of commercial properties. Our business model is based on several key attributes: a focus on
investment brokerage services, a critical mass of sales professionals providing consistent services and exclusive client representation, a national
platform based on information sharing and powered by proprietary technology, a management team with investment brokerage experience, a
financing team that is integrated with our investment sales force and research and advisory services tailored for our clients.

Our sales professionals are specialized by property type and by local market area, as we believe a focused expertise brings value to our clients.
Our broad geographic coverage, property expertise, and significant relationships with both buyers and sellers provide connectivity and increase
liquidity in our markets. By closing more transactions annually than any other firm, our sales professionals are able to provide clients with a
broad and deep perspective on the investment real estate market locally, regionally and nationally.

We generate revenues by collecting brokerage commissions upon the sale and fees upon the financing of commercial properties and, in addition,
by providing consulting and advisory services. In 2012, approximately 91% of our revenues were generated from real estate brokerage
commissions, 6% from financing fees and 3% from other fees, including consulting and advisory services. Our revenues, Adjusted EBITDA and
net income were $385.7 million, $59.7 million and $27.9 million, respectively, in 2012, compared to $274.7 million, $29.5
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million and $13.5 million, respectively, in 2011. Adjusted EBITDA is not a measure of our financial performance under U.S. GAAP. For a
definition of Adjusted EBITDA and a reconciliation of Adjusted EBITDA to net income, see Management s Discussion and Analysis of
Financial Condition and Results of Operations Non-GAAP Financial Measure.

Market Opportunity

The total value of U.S. commercial real estate assets was estimated to be $12 trillion at the end of 2012. Property sales in the commercial real
estate sector for properties priced at $1 million and above reached over $340 billion, or approximately 37,000 transactions, in 2012. This was a
41% increase in dollar volume and 32% increase in the number of transactions over 2011, following a 32% increase in dollar volume and an
18% increase in the number of transactions over 2010.

Historically, the U.S. commercial real estate industry has tended to be cyclical. The commercial real estate market experienced a significant
downturn from the 2007 peak to a trough in 2009, representing the most severe downturn in property sales since at least 1990. Since 2009,
commercial property sales for transactions of $1 million and above have increased by 97% and dollar volume has increased by 235%. Such
property sales in 2012, however, were still 16% below the 2007 peak in number of transactions and 32% below the peak in dollar volume. This
cyclical upturn has been, and we believe will continue to be, primarily driven by attractive yields, improving property fundamentals and the
availability and cost of financing.

Attractive Yields. According to Real Capital Analytics, average commercial real estate yields (capitalization rates) for the four major property
types currently range from 6.1% to 7.8%, which compare favorably to alternative investments such as stocks and bonds. We believe these
attractive yields are a key driver of improving capital inflows for commercial real estate investments.

Improving Property Fundamentals. Property fundamentals have improved since 2009, with multifamily properties in particular experiencing a
strong recovery. We expect further increases in occupancy and rental rates in all four primary commercial real estate sectors of multifamily,
retail, office and industrial properties.

Availability and Cost of Financing. The availability and low cost of debt financing has been a significant contributor to the recent
improvement in the U.S. capital markets and the U.S. commercial real estate market. Low interest rates and improved access to capital are key
factors fueling investment sales activity.

We divide the commercial real estate market into three major segments by investment size and focus primarily on the private client segment:

Private client segment: properties with prices under $10 million;

Hybrid segment: properties with prices equal to or greater than $10 million and less than $20 million; and

Institutional segment: properties with prices of $20 million and above.
We are the only firm with a national footprint that is also squarely focused on investment sales within the private client segment. The private
client segment of properties with prices under $10 million has accounted for over 80% of commercial property sales by number of transactions
for the last 10 years.

We have focused our business on this segment as we believe it represents the largest and most active market segment in the commercial real
estate investment brokerage industry. Private clients, many of whom are individuals and partnerships, are impacted by life or partnership
changes that often override market and macroeconomic conditions. Due to these personal and partnership drivers, properties in this segment
exhibit a high turnover rate. Private clients often take advantage of rising prices to dispose of assets, refinance, acquire and/or exchange assets
into new opportunities. The attractive financial results for property investment provide the opportunity for redeployment of capital, which
supports a high number of sales transactions. Additionally, the private client segment is highly fragmented with a large number of buyers, sellers
and properties in different
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geographic regions and sectors. It is also the most underserved market segment among the national full-service real estate investment brokerage
firms, which have traditionally focused on institutional investors and corporate real estate owners and users. Most of our brokerage competition
comes from local and regional brokers who lack a national platform and capability to serve private owners and investors across the country.

Our Competitive Strengths
We believe the following strengths provide us with a competitive advantage and opportunities for success:

National Platform Focused on Investment Brokerage. We are committed to building the leading national investment brokerage business. To
achieve our goal, we focus on investment brokerage as opposed to other businesses such as leasing or property management. In addition, we
combine proprietary technology and processes to market investment real estate with highly qualified sales professionals in 73 offices
nationwide. Our commitment to specialization is also reflected in how we organize our sales professionals by property type and market area,
further deepening the skills, relationships and market knowledge required for achieving the best results for our clients.

Market Leader in the Private Client Segment. We are the leading commercial real estate investment broker in the United States based on the
number of transactions. We focus primarily on the private client segment of the market, consisting of transactions with prices under $10 million,
which accounted for over 90% of our sales in 2012. This segment, representing the vast majority of the number of commercial properties in the
United States, has high asset turnover rates due to personal circumstances and business reasons, such as death, divorce and changes in
partnership and other personal or financial circumstances. The private client brokerage industry is highly fragmented and characterized by high
barriers to entry. These barriers include the need for a large, specialized sales force prospecting private clients, the difficulty in identifying and
establishing relationships with such investors and the challenge of serving their needs locally and nationally. For transactions in the $1 million to
$10 million range nationally, the top 10 brokerage firms represented just 21% of commercial property sales in 2012. We believe our core
business is the least covered segment by national firms, in addition to being significantly underserved by local and regional firms that lack a
multi-market platform.

Platform Built for Maximizing Investor Value. 'We have built our business to maximize value for real estate investors through an integrated

set of services geared toward our clients needs. We are committed to investment brokerage specialization, providing the largest sales force in the
industry, fostering a culture and policy of information sharing on each asset we represent and using proprietary technology that facilitates
real-time buyer-seller matching. We have one of the largest teams of financing professionals in the investment brokerage industry through our
subsidiary, Marcus & Millichap Capital Corporation, or MMCC. MMCC provides financing expertise and access to debt capital by securing
competitive loan pricing and terms for our clients. In 2012, MMCC closed more than 900 financings with an aggregate loan value of over $2
billion, making us a leading mortgage broker in the industry. Finally, our market research analyzes the latest local and national economic and

real estate data, enabling our clients to make informed investment and financing decisions. These integrated services enable us to facilitate
transactions for our clients across different property sectors and markets.

Management with Significant Investment Brokerage Experience. The majority of our managers are former senior sales professionals of the
firm who now focus on management and do not compete with our sales force. As executives of the firm dedicated to hiring, training, developing
and supporting our professionals, their investment brokerage background is extremely valuable. Almost all of our top sales professionals were
hired without prior experience and were trained, developed and supported by our regional managers. Our comprehensive training and
development programs rely greatly on the regional managers personal involvement. Their past experience as senior sales professionals plays a
key role in helping our junior professionals establish technical and client service skills. Our regional managers also coach our sales professionals
in setting up, managing and growing their business. We believe this management structure has helped the firm create a competitive advantage
and achieve better results for our clients.
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Growth Strategy

We have a long track record of successful growth in our core business driven by opening new offices and by hiring, training and developing new
sales and financing professionals. Since the implementation of our long-term growth plan in 1995, our revenue has increased sevenfold and we
have grown from approximately 416 sales professionals in 22 offices to more than 1,100 sales and financing professionals in 73 offices. To drive
our future growth, we continually seek to expand our national footprint and optimize the size, product segmentation and specialization of our
team of sales and financing professionals. The key strategies of our growth plan include:

Increase Market Share in Our Core Business. The private client segment is highly fragmented, with the top 10 brokerage firms accounting
for only 21% of 2012 sales in the $1 million to $10 million range, based on data from CoStar Group, Inc., or CoStar, and Real Capital Analytics.
Despite our industry-leading market share of 6.9%, we believe there are opportunities to substantially enhance our position in the segment. We
believe the largest opportunities are in private client multi-tenant office and industrial properties in which our 2012 market share was 2.5% and
0.5%, respectively. In addition, we believe there is still significant room for growth in multifamily and retail properties, where we had 2012
market share of 12.7% and 9.3%, respectively. We leverage our existing platform, relationships and brand recognition among private clients to
grow through expanded marketing and coverage. Our growth plan includes the following components:

Grow in Targeted Locations. Our plan targets specific markets and calls for both expansion of existing offices and opening additional
offices. We have assigned key executives and managers to these markets and our recruiters have begun to hire additional experienced
sales professionals. We have targeted markets based on population, employment, commercial real estate sales, inventory and
competitive landscape. In addition, we have developed optimal office plans to capitalize on these factors by tailoring sales force size,
coverage and composition by office and business segment.

Grow in Specialty Property Segments. We believe that specialty property segments, including hospitality, multifamily tax credit and
affordable housing, student housing, manufactured housing, seniors housing and self-storage, offer significant room for growth. To
take advantage of these opportunities, we are increasing our property type expertise by adding regional directors who can bring added
management capacity, business development and sales professional support.

Increase Sales Professional Hiring. We grow our business by hiring, training and developing sales professionals. We have
implemented several initiatives to increase both new and experienced sales professional hiring through our recruiting department,
specialty directors and regional managers.
Grow Financing Services. We are focused on growing our financing services provided through MMCC. Our mortgage brokerage business
placed more than $2 billion of financings in 2012. We intend to execute this strategy by adding financing professionals in 16 offices that
currently do not have an MMCC presence and enhancing our cross-selling training, education and internal branding to our sales professionals.
We also plan to enhance MMCC s service platform and expand our revenue sources by developing other services such as mezzanine financing,
equity placement and conduit financing.

Expand Our Market Share of Larger Transactions. Our extensive relationships with private clients have enabled us to capture a greater
portion of commercial real estate transactions in excess of $10 million and bridge the private and institutional capital markets in recent years.
Our ability to connect private capital with institutional assets plays a major role in differentiating our services. In 2011, we introduced a division
dedicated to serving major investors branded as Institutional Property Advisors, or IPA, in the multifamily sector. As a result, we rose from the
7th-ranked investment brokerage firm by dollar volume in the $25 million and above multifamily sector in 2010 to the 4th-ranked firm in 2012.
This strategy has met with great success and market acceptance and provides a vehicle for further growth within the larger, institutional
multifamily segment. This strategy also provides a model for expansion into institutional retail and office sectors.
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For the nine months ended September 30, 2012 and September 30, 2013, we had the following key metrics. These metrics are not necessarily
indicative of future results and should be read together with Management s Discussion and Analysis of Financial Condition and Results of
Operations Results of Operations.

Nine Months Ended
September 30,
Real Estate Brokerage Commissions 2012 2013
Average Number of Sales Professionals 977 1,101
Average Number of Transactions per Sales Professional 2.8 29
Average Transaction Size $ 3,449,256 $ 3,568,151
Total Number of Transactions 2,723 3,211
Total Sales Volume (in millions) $ 9,392 $ 11,457
Nine Months Ended
September 30,
Financing Fees 2012 2013
Average Number of Financing Professionals 57 69
Average Number of Transactions per Financing Professional 10.6 12.3
Average Transaction Size $2,294,702 $ 2,224,446
Total Number of Transactions 604 848
Total Dollar Volume (in millions) $ 1,386 $ 1,886

We do not expect to announce results of operations for the nine months ended September 30, 2013 until they are finalized, which is expected to
be in November 2013.

The Spin-Off

Prior to completion of this offering, MMC and the other stockholders of MMREIS will contribute all of the outstanding MMREIS shares to us,
which we refer to as the Contribution, in exchange for our common stock. As a result, MMREIS will become our wholly owned subsidiary, and
we will be owned by the former stockholders of MMREIS. MMC will then distribute to its shareholders, on a pro rata basis, at least 80% of the
equity interest in us, which we refer to as the Distribution, and the stockholders of MMC will contribute all of their respective equity interests in
us to a newly formed limited liability company.

MMC will undertake an exchange of our common stock for (i) MMC debt of approximately $12.0 million owed to two former MMC
shareholders and (ii) MMC debt of approximately $15.4 million owed by Usonia Ventures, LLC, a wholly owned subsidiary of MMC, to
George M. Marcus, which we refer to as the Debt-for-Equity Exchange. We refer to the former MMC shareholders and Mr. Marcus as the
debt-for-equity exchange parties. It is expected that the debt-for-equity exchange parties will sell all of the stock that they receive in the
Debt-for-Equity Exchange to the public in this offering along with the other selling stockholders. We refer to the Contribution, Debt-for-Equity
Exchange and Distribution, collectively, as the Spin-Off. See The Spin-Off.

In addition, prior to the completion of this offering, we and MMC intend to enter into certain agreements that will provide the terms for ongoing
relationship with MMC. For a description of these agreements, see Certain Relationships and Related Transactions Relationship with Marcus &
Millichap Company.

Emerging Growth Company Status

We currently are an  emerging growth company, as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act, and are eligible
to take advantage of certain exemptions from various reporting requirements that are applicable to other public companies that are not emerging
growth companies, including,
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but not limited to, not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes Oxley Act of 2002,
reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements and exemptions from the
requirements of holding a non-binding advisory vote on executive compensation and stockholder approval of any golden parachute payments not
previously approved. If we take advantage of any of these exemptions, we do not know if some investors will find our common stock less
attractive as a result.

We have irrevocably elected to opt out of the extended transition period for complying with new or revised accounting standards pursuant to
Section 107(b) of the JOBS Act, and therefore, we will be subject to the same new or revised accounting standards as other public companies
that are not emerging growth companies.

We could remain an emerging growth company for up to five years, or until the earliest of (i) the last day of the first fiscal year in which our
annual gross revenues exceed $1 billion, (ii) the date that we become a large accelerated filer as defined in Rule 12b-2 under the Securities
Exchange Act of 1934, or the Exchange Act, which would occur if the market value of our common stock that is held by non-affiliates exceeds
$700 million as of the last business day of our most recently completed second fiscal quarter, or (iii) the date on which we have issued more than
$1 billion in non-convertible debt during the preceding three-year period.

Risks Affecting Us

Our business is subject to a number of risks and uncertainties, including those described in the section entitled Risk Factors immediately
following this prospectus summary. These risks include the following:

General economic conditions and commercial real estate market conditions have had and may in the future have a negative impact on
our business;

If we are unable to attract and retain qualified and experienced managers, sales and financing professionals, our growth may be limited
and our business and operating results could suffer;

If we lose the services of our executive officers or certain other members of our senior management team, we may not be able to
execute our business strategy;

Our business could be hurt if we are unable to retain our business philosophy and culture of information-sharing and efforts to retain
our philosophy and culture could adversely affect our ability to maintain and grow our business; and

The concentration of sales among our top sales professionals could lead to greater or more concentrated losses if we are unable to
retain them.
Corporate Information

We were formed as a sole proprietorship in 1971, incorporated in California on August 26, 1976 as G. M. Marcus & Company, and we were
renamed as Marcus & Millichap, Inc. in August 1978, Marcus & Millichap Real Estate Investment Brokerage Company in September 1985, and
Marcus & Millichap Real Estate Investment Services, Inc., or MMREIS, in February 2007. In June 2013, MMC formed a holding company
called Marcus & Millichap, Inc. in Delaware. Prior to the completion of this offering, the shareholders of MMREIS will contribute the shares of
MMREIS for common stock of Marcus & Millichap, Inc., and MMREIS will become a wholly owned subsidiary of Marcus & Millichap, Inc.
See The Spin-Off.

Our principal executive offices are located at 23975 Park Sorrento, Suite 400, Calabasas, California 91302. Our telephone number at this
location is (818) 212-2250. Our website address is http://www.marcusmillichap.com. Information contained on our website is not a part of this
prospectus and the inclusion of our website address in this prospectus is an inactive textual reference only.
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The Marcus & Millichap logo and other trademarks or service marks of Marcus & Millichap appearing in this prospectus are the property of
MMREIS. Trade names, trademarks and service marks of other companies appearing in this prospectus are the property of the respective
holders.
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Common stock offered by Marcus & Millichap, Inc.

Common stock offered by the selling stockholders

Common stock to be outstanding after this offering"

Use of proceeds

Debt-for-Equity Exchange

Underwriter s option

Risk factors

NYSE ticker symbol

The Offering

3,273,413 shares

2,726,587 shares

35,700,897 shares

We estimate that the net proceeds to us from this offering, after deducting underwriting
discounts and estimated offering expenses, will be approximately $32.7 million.

We expect to use the net proceeds to us from this offering for general corporate purposes,
including capital expenditures and working capital to expand our markets and services
and potential acquisition of real estate businesses or companies. We will not receive any
proceeds from the sale of shares of our common stock by the selling stockholders.

In connection with this offering, MMC will exchange a portion of its shares of our
common stock being sold in this offering for indebtedness of MMC held by the
debt-for-equity exchange parties. The debt-for-equity exchange parties will then sell these
shares pursuant to this offering along with the other selling stockholders.

We have granted the underwriters a 30-day option to purchase up to 900,000 additional
shares of our common stock from us at the initial public offering price less the
underwriting discount.

You should carefully read and consider the information set forth under Risk Factors
beginning on page 10 of this prospectus and all other information set forth in this
prospectus before investing in our common stock.

MMI

(1) Includes 30,000 shares of restricted stock to be issued to the non-employee directors and 39,583 shares of fully vested unrestricted
common stock to be issued to other individuals in connection with this offering.
Unless we indicate otherwise or the context requires, all information in this prospectus:

assumes no exercise of the underwriters option to purchase additional shares of our common stock.

Excludes an additional (i) 5,500,000 shares reserved for issuance upon exercise of stock options, deferred stock units (DSUs) or other
equity awards that may be granted subsequent to June 30, 2013 under the 2013 Omnibus Equity Incentive Plan, which includes
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(A) DSUs for an aggregate of 2,192,409 shares to be granted as replacement awards to the MMREIS managing directors, (B) DSUs
for 83,333 shares to be granted to William A. Millichap, our Co-Chairman, and (C) 30,000 shares of restricted stock to be issued to the
non-employee directors and (ii) 366,667 shares reserved for issuance under the 2013 Employee Stock Purchase Plan.
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Summary Financial Information

The following table includes summary historical financial data of Marcus & Millichap Real Estate Investment Services, Inc., or MMREIS, and
unaudited pro forma financial data of MMREIS which gives effect to this offering and certain other transactions. Prior to the Spin-Off,
Marcus & Millichap, Inc. will not have engaged in any business or other activities, except in connection with its formation and in preparation for
this offering and the Spin-Off. We have prepared this information using the consolidated historical financial statements of MMREIS for the
three years ended December 31, 2012 and the six-month periods ended June 30, 2013 and 2012. The historical consolidated financial statements
for each of the three years in the period ended December 31, 2012 have been audited by Ernst & Young LLP, independent registered public
accounting firm. The historical consolidated financial statements for the six-month periods ended June 30, 2013 and 2012 and the pro forma
financial statements for the six-month period ended June 30, 2013 and the year ended December 31, 2012 have not been audited. The unaudited
pro forma financial data reflects our historical consolidated financial position and results of operations, as adjusted for: (i) the termination of a
tax-sharing agreement between MMC and MMREIS; (ii) grants of restricted stock to non-employee directors concurrent with this offering;
(iii) the payment of quarterly preferred dividends in July 2013 in the amount of $6.5 million and in October 2013 in the amount of $6.5 million;
to distribute MMREIS s earnings for the quarters ended June 30 and September 30, 2013, respectively, to MMC:; (iv) the exchange of 1,000
issued and outstanding shares of MMREIS Series A redeemable preferred stock, $10.00 par value and 234,489 issued and outstanding shares of
MMREIS common stock, $1.00 par value, for 32,357,901 shares of Marcus & Millichap common stock, $0.0001 par value, in accordance with
the contribution agreement; and (v) the net proceeds of this offering of $32.7 million, as if such transactions had occurred on January 1, 2012 for
the statements of income and on June 30, 2013 for the balance sheet. The unaudited pro forma financial data is presented for illustrative
purposes only and is not necessarily indicative of what our actual financial position or actual results of operations would have been had the
transactions referred to above occurred on the applicable dates, nor does it purport to represent the future financial position or results of
operations of our company. You should read the following summary financial data together with our financial statements and related notes, and
Management s Discussion and Analysis of Financial Condition and Results of Operations, which are included elsewhere in this prospectus.

Historical Pro Forma
Six Months MSi’ih
onths
Ended Year e
Year Ended December 31, June 30, Ended nded
December 31, June 30,
(Dollars in thousands, except per share data) 2010 2011 2012 2012 2013 2012 2013

Statements of Income Data:
Revenues:
Real estate brokerage commissions $198366 $245333  $351407 $133400 $156963  $351407  $ 156963
Financing fees 10,917 16,522 21,132 8,218 11,888 21,132 11,888
Other revenues 8,652 12,850 13,177 5,223 5,990 13,177 5,990
Total revenues 217,935 274,705 385,716 146,850 174,841 385,716 174,841
Operating expenses:
Cost of services 124,272 162,478 230,248 84,709 102,677 230,248 102,677
Selling, general, and administrative expense 76,438 85,801 103,479 45,900 53,824 103,599 53,884
Depreciation and amortization expense 3,333 2971 2,981 1,495 1,514 2,981 1,514
Total operating expenses 204,043 251,250 336,708 132,104 158,015 336,828 158,075
Operating income 13,892 23,455 49,008 14,746 16,826 48,888 16,766
Other income (expense), net 959 350 433 283 249 (1,123) (65)
Income before provision for income taxes 14,851 23,805 49,441 15,029 17,075 47,765 16,701
Provision for income taxes 6,460 10,355 21,507 6,538 7,428 21,041 7,091
Net income $ 8,391 $ 13450 $ 27934 $ 8,491 $ 9647 $ 26,724 $ 9,610
Pro forma net income per share (Basic and Diluted) $ 0.70 $ 0.25
Adjusted EBITDA (1) $ 18,743 $ 29486 $ 59,708 $ 18,634 $ 21,131 $ 59,708 $ 21,131
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(1) Adjusted EBITDA is not a measurement of our financial performance under U.S. GAAP and should not be considered as an alternative to
net income, operating income or any other measures derived in accordance with U.S. GAAP. For a definition of Adjusted EBITDA and a
reconciliation of Adjusted EBITDA to net income, see Management s Discussion and Analysis of Financial Condition and Results of
Operations Non-GAAP Financial Measure.

As of June 30, 2013
Pro Forma As
Actual Pro Forma Adjusted M
(in thousands)

Balance Sheet Data:

Cash and cash equivalents $ 19,362 $ 6,399 $ 41,043
Total assets 48,020 66,729 99,386
Long-term debt

Total liabilities 39,858 72,689 72,521

(1) Gives effect to this offering and the application of the net proceeds from the sale of 3,273,413 shares of common stock by us in this
offering at the public offering price of $12.00.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider the risks and uncertainties described below and the
other information in this prospectus before deciding whether to invest in our common stock. If any of the following risks actually occur, our
business, financial condition or operating results could be materially adversely affected. This could cause the trading price of our common stock
to decline, and you may lose part or all of your investment.

Risks Related to Our Business

General economic conditions and commercial real estate market conditions have had and may in the future have a negative impact on our
business.

We may be negatively impacted by periods of economic slowdowns, recessions and disruptions in the capital markets; credit and liquidity issues
in the capital markets, including international, national, regional and local markets; and corresponding declines in the demand for commercial
real estate investment and related services. Historically, commercial real estate markets, and in particular the U.S. commercial real estate market,
have tended to be cyclical and related to the flow of capital to the sector, the condition of the economy as a whole and to the perceptions and
confidence of the market participants as to the relevant economic outlook. Cyclicality in the real estate markets may lead to cyclicality in our
earnings and significant volatility in our stock price. Real estate markets may lag the broader economy. This means that even when underlying
economic fundamentals improve in a given market, it may take additional time for these improvements to translate into strength in the real estate
markets. The lag may be exacerbated when banks delay their resolution of commercial real estate assets whose values are less than their
associated loans.

Negative economic conditions, changes in interest rates, credit and liquidity issues in the capital markets, disruptions in capital markets and/or
declines in the demand for commercial real estate investment and related services in international or domestic markets or in significant markets
in which we do business, have had and could have in the future a material adverse effect on our business, results of operations and/or financial
condition. In particular, the commercial real estate market is directly impacted by the lack of debt and/or equity for commercial real estate
transactions, increased interest rates and changes in monetary policies by the Federal Reserve, changes in the perception that commercial real
estate is an accepted asset class for portfolio diversification, and slowdowns in economic activity that could cause residential and commercial
tenant demand to decline, which would adversely affect the operation and income of commercial real estate properties.

These and other types of events could lead to a decline in transaction activity as well as a decrease in values, which would likely in turn lead to a
reduction in brokerage commissions and financing fees relating to such transactions. These effects would likely cause us to realize lower
revenues from our transaction service fees, including investment sales commissions, which fees usually are tied to the transaction value and are
payable upon the successful completion of a particular transaction. Such declines in transaction activity and value would likely also significantly
reduce our financing activities and revenues. For example, the disruptions and dislocations in the global credit markets during 2008 and 2009
created significant restrictions in the availability of credit, especially on transitional assets and in the secondary and tertiary markets. In turn, the
volume and pace of commercial real estate transactions were significantly reduced, as were property values, which generally peaked in 2007 and
fell through 2010.

Fiscal uncertainty as well as significant changes and volatility in the financial markets and business environment, and in the global political,
security and competitive landscape, make it increasingly difficult for us to predict our revenue and earnings into the future. As a result, any
revenue or earnings guidance or outlook which we might give may be overtaken by events or may otherwise turn out to be inaccurate.

If we are unable to attract and retain qualified and experienced managers, sales and financing professionals, our growth may be limited and
our business and operating results could suffer.

Our most important asset is our people, and our continued success is highly dependent upon the efforts of our managers, sales and financing
professionals. If these managers or sales and financing professionals leave our
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company, we will lose the substantial time and resources we have invested in training and developing those individuals and our business,
financial condition and results of operations may suffer. Additionally, such events may have a disproportionate adverse effect on our operations
if the most experienced sales and financing professionals do not remain with us or if these events occur in geographic areas where substantial
amounts of our brokerage revenues are generated. Furthermore, if the commission structure changes in the market, our commission
compensation may become relatively less attractive to sales professionals.

In addition, our competitors may attempt to recruit our sales and financing professionals. The exclusive independent contractor arrangements we
have entered into or may enter into with our sales professionals may not prevent our sales professionals from departing and competing against
us. We may not be able or attempt to renew these agreements prior to their expiration. Additionally, we currently do not have employment
agreements with most key employees, and there is no assurance that we will be able to retain their services.

A component of our growth has also occurred through the recruiting, hiring, training and retention of key experienced sales and financing
professionals. Any future growth through recruiting these types of professionals will be partially dependent upon the continued availability of
qualified candidates fitting the culture of our firm at reasonable employment terms and conditions. However, individuals whom we would like to
hire may not be available upon reasonable employment terms and conditions. In addition, the hiring of new personnel involves risks that the
persons acquired will not perform in accordance with expectations and that business judgments concerning the value, strengths and weaknesses
of persons acquired will prove incorrect.

If we lose the services of our executive officers or certain other members of our senior management team, we may not be able to execute our
business strategy.

Our success depends in a large part upon the continued service of our senior management team, who are critical to our vision, strategic direction
and culture. Our current long-term business strategy was developed in large part by our senior-level officers and depends in part on their skills
and knowledge to implement, and also includes a focus on new growth and investment initiatives that may require additional management
expertise to successfully execute our strategy. We may not be able to offset the impact on our business of the loss of the services of our senior
management or other key officers or employees or recruit additional talent.

Our business could be hurt if we are unable to retain our business philosophy and culture of information-sharing and efforts to retain our
philosophy and culture could adversely affect our ability to maintain and grow our business.

Our policy of information-sharing and matching properties with large pools of investors defines our business philosophy as well as the emphasis
that we place on our clients, our people and our culture. Our status as a public company could adversely affect this culture. If we do not continue
to develop and implement the right processes and tools to manage our changing enterprise and maintain this culture, our ability to compete
successfully and achieve our business objectives could be impaired, which could negatively impact our business, financial condition and results
of operations.

The concentration of sales among our top sales professionals could lead to greater or more concentrated losses if we are unable to retain
them.

Our most successful sales professionals are responsible for a significant percentage of our revenues. They also serve as mentors and role models,
as well as provide invaluable training for younger professionals, which is an integral part of our culture. This concentration of sales and value
among our top sales professionals can lead to greater and more concentrated risk of loss if we are unable to retain them, and have a material
adverse impact on our business and financial condition. Furthermore, many of our sales professionals work in teams. If a team leader or manager
leaves our company, his or her team members may leave with the team leader.

11
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We may fail to successfully differentiate our brand from those of our competitors, which could adversely affect our revenues.

The value of our brand and reputation is one of our most important assets. An inherent risk in maintaining our brand is we may fail to
successfully differentiate the scope and quality of our service and product offerings from those of our competitors, or we may fail to sufficiently
innovate or develop improved products or services that will be attractive to our clients. Additionally, given the rigors of the competitive
marketplace in which we operate, there is the risk we may not be able to continue to find ways to operate more productively and more
cost-effectively, including by achieving economies of scale, or we will be limited in our ability to further reduce the costs required to operate on
a nationally coordinated platform.

We have numerous significant competitors and potential future competitors, some of which may have greater resources than we do, and we
may not be able to continue to compete effectively.

We compete in investment sales and financing within the commercial real estate industry. Our investment sales focus on the private client
segment, which is highly fragmented. For example, according to CoStar and Real Capital Analytics, for sales between $1 million and $10
million, the top 20 investment brokerage firms only constituted 27% of the U.S. commercial real estate market in 2012. The fragmentation of our
market makes it challenging to effectively gain market share. While we have a competitive advantage over other national firms in the private
investor segment, we also face competition from local and regional service providers who have existing relationships with potential clients.
Furthermore, transactions in the private investor segment are smaller than many other commercial real estate transactions. Although the
brokerage commissions in this segment are generally a higher percentage of the sales price, the smaller size of the transactions requires us to
close many more transactions to sustain revenues. If the commission structure or the velocity of transactions were to change, we could be
disproportionately affected by changes compared to other companies that focus on larger transactions, institutional clients and other segments of
the commercial real estate market.

There is no assurance that we will be able to continue to compete effectively or maintain our current fee arrangements with our private clients or
margin levels or we will not encounter increased competition. The services we provide to our clients are highly competitive on a national,
regional and local level. Depending on the geography, property type or service, we face competition from, including, but not limited to,
commercial real estate service providers, in-house real estate departments, private owners and developers, commercial mortgage servicers,
institutional lenders, research and consulting firms, and investment managers, some of whom are clients and many of whom may have greater
financial resources than we do. In addition, future changes in laws and regulations could lead to the entry of other competitors. Many of our
competitors are local, regional or national firms. Although most are substantially smaller than we are, some of these competitors are larger on a
local, regional or national basis, and we believe more national firms are exploring entry into or expansion in the under $10 million private
investor segment. We may face increased competition from even stronger competitors in the future due to a trend toward consolidation,
especially in times of severe economic stress. We are also subject to competition from other large national and multi-national firms as well as
regional and local firms that have similar service competencies to ours. Our existing and future competitors may choose to undercut our fees,
increase the levels of compensation they are willing to pay to their employees and either recruit our employees or cause us to increase our level
of compensation necessary to retain our own employees or recruit new employees. These occurrences could cause our revenue to decrease or
negatively impact our target ratio of compensation-to-operating revenue, both of which could have an adverse effect on our business, financial
condition and results of operations.

Our attempts to expand our services and businesses may not be successful and we may expend significant resources without corresponding
returns.

We intend to expand our specialty groups, particularly multi-tenant retail, office, industrial and hospitality, as well as various niche segments,
including multifamily tax credit, affordable housing, student housing, manufactured housing, seniors housing and self-storage. We also plan to
grow our financing services provided through our subsidiary, Marcus & Millichap Capital Corporation, or MMCC. We expect to incur expenses
relating to training, and expanding our markets and services. The planned expansion of services and platforms
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requires significant resources, and there can be no assurance we will compete effectively, hire or train a sufficient number of professionals to
support the expansion, or operate these businesses profitably. We may incur significant expenses for these plans without corresponding returns,
which would harm our results of operations.

If we experience significant growth in the future, such growth may be difficult to sustain and may place significant demands on our
administrative, operational and financial resources.

If we experience significant growth in the future, such growth could place additional demands on our resources and increase our expenses, as we
will have to commit additional management, operational and financial resources to maintain appropriate operational and financial systems to
adequately support expansion. There can be no assurance we will be able to manage our expanding operations effectively or we will be able to
maintain or accelerate our growth, and any failure to do so could adversely affect our ability to generate revenue and control our expenses,
which could adversely affect our business, financial condition and results of operations.

Moreover, we may have to delay, alter or eliminate the implementation of certain aspects of our growth strategy due to events beyond our
control, including, but not limited to, changes in general economic conditions and commercial real estate market conditions. Such delays or
changes to our growth strategy may adversely affect our business.

Our brokerage operations are subject to geographic and commercial real estate market risks, which could adversely affect our revenues and
profitability.

Our real estate brokerage offices are located in and around large metropolitan areas as well as mid-market regions throughout the United States.
Local and regional economic conditions in these locations could differ materially from prevailing conditions in other parts of the country. We
have more offices and realize more of our revenues in California, the Northeast (New York, Connecticut, Pennsylvania, and Washington DC),
Florida, Texas and Northern Illinois than in other regions in the country. In 2012, we realized approximately 14%, 11%, 8% and 6% of our
revenues from the Northeast, Florida, Texas and Northern Illinois, respectively. In particular, we are subject to risks related to the California
economy and real estate markets, where we realized 34% of our sales in 2012. In addition to economic conditions, this geographic concentration
means that California-specific legislation, taxes and regional disasters such as earthquakes could disproportionately affect us. A downturn in
investment real estate demand or economic conditions in these regions could result in a further decline in our total gross commission income and
profitability and have a material adverse effect on us.

If we are unable to retain existing clients and develop new clients, our financial condition may be adversely affected.

We are substantially dependent on long-term client relationships and on revenue received for services provided for them. Our listing agreements
generally expire within six months and depend on the cooperation of the client during the pendency of the agreement, as is typical in the
industry. In this competitive market, if we are unable to maintain these relationships or are otherwise unable to retain existing clients and
develop new clients, our business, results of operations and/or financial condition may be materially adversely affected. The global economic
downturn and continued weaknesses in the markets in which our clients and potential clients compete have led to a lower volume of transactions
and fewer real estate clients generally, which makes it more difficult to maintain existing and establish new client relationships. These effects
have moderated, but they could increase again in the wake of the continuing political and economic uncertainties in the United States and in
other countries.

A change in the tax laws relating to like-kind exchanges could adversely affect our business and the value of our stock.

Section 1031 of the Internal Revenue Code of 1986, as amended, or the Code, provides for tax-free exchanges of real property for other real
property. Legislation has been proposed on several occasions that would repeal or restrict the application of Section 1031. If tax-free exchanges
under Section 1031 were to be limited or
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unavailable, our clients or prospective clients may decide not to purchase or sell property that they would have otherwise purchased or sold due
to the tax consequences of the transaction, thus reducing the commissions we would have otherwise received. Any repeal or significant change
in the tax rules pertaining to like-kind exchanges could have a substantial adverse impact on our business and the value of our stock.

Seasonal fluctuations in the investment real estate industry could adversely affect our business and make comparisons of our quarterly
results difficult.

Our revenue and profits have historically tended to be significantly higher in the fourth quarter of each year than in the first quarter. This is a
result of a general focus in the real estate industry on completing or documenting transactions by calendar-year-end and because certain
expenses are constant through the year. Historically, we have reported relatively lower earnings in the first quarter and then increasingly larger
earnings during each of the following three quarters. The seasonality of our business makes it difficult to determine during the course of the year
whether planned results will be achieved, and thus to adjust to changes in expectations.

If we fail to maintain and protect our intellectual property, or infringe the intellectual property rights of third parties, our business could be
harmed and we could incur financial penallties.

Our business depends, in part, on our ability to identify and protect proprietary information and other intellectual property (such as our service
marks, client lists and information, business methods and research). Existing laws, or the application of those laws, may offer only limited
protections for our intellectual property rights. We rely on a combination of trade secrets, confidentiality policies, non-disclosure and other
contractual arrangements, and on copyright and trademark laws to protect our intellectual property rights. Our inability to detect unauthorized
use or take appropriate or timely steps to enforce our rights may have an adverse effect on our business.

We cannot be sure the intellectual property we may use in the course of operating our business or the services we offer to clients do not infringe
on the rights of third parties, and we may have infringement claims asserted against us or against our clients. These claims may harm our
reputation, cost us money and prevent us from offering some services.

Confidential intellectual property is increasingly stored or carried on mobile devices, such as laptop computers, tablets and smart phones which
makes inadvertent disclosure more of a risk in the event the mobile devices are lost or stolen and the information has not been adequately
safeguarded or encrypted.

If we do not respond to technological changes or upgrade our technology systems, our growth prospects and results of operations could be
adversely affected.

To remain competitive, we must continue to enhance and improve the functionality and features of our technological infrastructure. Although we
currently do not have specific plans for any infrastructure upgrades that would require significant capital investment outside of the normal course
of business, in the future we will need to improve and upgrade our technology, database systems and network infrastructure in order to allow our
business to grow in both size and scope. Without such improvements, our operations might suffer from unanticipated system disruptions, slow
performance or unreliable service levels, any of which could negatively affect our ability to provide rapid customer service. We may face
significant delays in introducing new services, sales professional tools and enhancements. If competitors introduce new products and services
using new technologies, our proprietary technology and systems may become less competitive, and our business may be harmed. In addition, the
expansion and improvement of our systems and infrastructure may require us to commit substantial financial, operational and technical
resources, with no assurance that our business will improve.

The Internet could devalue our information services and lead to reduced client relationships, which could reduce the demand for our
services.

The dynamic nature of the Internet, which has substantially increased the availability and transparency of information relating to commercial
real estate listings and transactions, could change the way commercial real
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estate transactions are done. This has occurred to some extent in the residential real estate market as online brokerage companies have eroded
part of the market for traditional residential real estate brokerage firms. The proliferation of large amounts of data on the Internet could also
devalue the information that we gather and disseminate as part of our business model and may harm certain aspects of our investment brokerage
business in the event that principals of transactions prefer to transact directly with each other. The rapid dissemination and increasing
transparency of information, particularly for public companies, increases the risks to our business that could result from negative media or
announcements about ethics lapses or other operational problems, which could lead clients to terminate or reduce their relationships with us.

Interruption or failure of our information technology, communications systems or data services could hurt our ability to effectively provide
our services, which could damage our reputation and harm our operating results.

Our business requires the continued operation of information technology and communication systems and network infrastructure. Our ability to
conduct our national business may be adversely impacted by disruptions to these systems or infrastructure. Our information technology and
communications systems are vulnerable to damage or disruption from fire, power loss, telecommunications failure, system malfunctions,
computer viruses, natural disasters such as hurricanes, earthquakes and floods, acts of war or terrorism, or other events which are beyond our
control. In addition, the operation and maintenance of these systems and networks is in some cases dependent on third-party technologies,
systems and service providers for which there is no certainty of uninterrupted availability. Any of these events could cause system interruption,
delays, and loss of critical data or intellectual property and may also disrupt our ability to provide services to or interact with our clients, and we
may not be able to successfully implement contingency plans that depend on communication or travel. We have disaster recovery plans and
backup systems to reduce the potentially adverse effect of such events, but our disaster recovery planning may not be sufficient and cannot
account for all eventualities. A catastrophic event that results in the destruction or disruption of any of our data centers or our critical business or
information technology systems could severely affect our ability to conduct normal business operations and, as a result, our future operating
results could be adversely affected.

Our business relies significantly on the use of commercial real estate data. We produce much of this data internally, but a significant portion is
purchased from third-party providers for which there is no certainty of uninterrupted availability. A disruption of our ability to provide data to
our professionals and/or clients could damage our reputation, and our operating results could be adversely affected.

Failure to maintain the security of our information and technology networks, including personally identifiable and client information could
adversely affect us.

Security breaches and other disruptions could compromise our information and expose us to liability, which could cause our business and
reputation to suffer. In the ordinary course of our business, we collect and store sensitive data, including our proprietary business information
and intellectual property, and that of our clients and personally identifiable information of our employees and contractors, in our data centers and
on our networks. The secure processing, maintenance and transmission of this information is critical to our operations. Despite our security
measures, our information technology and infrastructure may be vulnerable to attacks by hackers or breached due to employee error,
malfeasance or other disruptions. A significant actual or potential theft, loss, fraudulent use or misuse of client, employee or other personally
identifiable data, whether by third parties or as a result of employee malfeasance or otherwise, non-compliance with our contractual or other
legal obligations regarding such data or a violation of our privacy and security policies with respect to such data could result in significant costs,
fines, litigation or regulatory actions against us. Such an event could additionally disrupt our operations and the services we provide to clients,
damage our reputation, and cause a loss of confidence in our services, which could adversely affect our business, revenues and competitive
position. Additionally, we increasingly rely on third-party data storage providers, including cloud storage solution providers, resulting in less
direct control over our data. Such third parties may also be vulnerable to security breaches and compromised security systems, which could
adversely affect our reputation.

15

Table of Contents 24



Edgar Filing: Marcus & Millichap, Inc. - Form 424B5

Table of Conten

In addition, we rely on the collection and use of personally identifiable information from clients to conduct our business. We disclose our
information collection and dissemination practices in a published privacy statement on our websites, which we may modify from time to time.
We may be subject to legal claims, government action, including under the Racketeer Influenced and Corrupt Organizations Act, or RICO, and
damage to our reputation if we act or are perceived to be acting inconsistently with the terms of our privacy statement, client expectations or the
law. In the event we or the vendors with which we contract to provide services on behalf of our clients were to suffer a breach of personally
identifiable information, our customers could terminate their business with us. Further, we may be subject to claims to the extent individual
employees or sales and financing professionals breach or fail to adhere to company policies and practices and such actions jeopardize any
personally identifiable information. In addition, concern among potential buyers or sellers about our privacy practices could keep them from
using our services or require us to incur significant expense to alter our business practices or educate them about how we use personally
identifiable information.

A failure to appropriately deal with actual or perceived conflicts of interest could adversely affect our businesses.

Outside of our people, our reputation is one of our most important assets. As we have expanded the scope of our services, we increasingly have
to address potential, actual or perceived conflicts of interest relating to the services we provide to our existing and potential clients. For example,
conflicts may arise between our position as an advisor to both the buyer and seller in commercial real estate sales transactions or in instances
when a potential buyer requests that we represent it in securing the necessary capital to acquire an asset we are selling for another client or when
a capital source takes an adverse action against an owner client that we are advising in another matter. From time to time, we also advise or
represent entities and parties affiliated with us in commercial real estate transactions which also involve clients unaffiliated with us. In this
context, we may be subject to complaints or claims of a conflict of interest. While we believe we have attempted to adopt various policies,
controls and procedures to address or limit actual or perceived conflicts, these policies and procedures may not be adequate or carry attendant
costs and may not be adhered to by our employees. Appropriately dealing with conflicts of interest is complex and difficult and our reputation
could be damaged and cause us to lose existing clients or fail to gain new clients if we fail, or appear to fail, to deal appropriately with conflicts
of interest, which could have an adverse affect on our business, financial condition and results of operations.

If we acquire companies or significant groups of personnel in the future, we may experience high transaction and integration costs, the
integration process may be disruptive to our business and the acquired businesses and/or personnel may not perform as we expect.

Our growth strategy may include future acquisitions of companies and/or people and may involve significant transaction-related expenses.
Transaction-related expenditures include severance costs, lease termination costs, transaction costs, deferred financing costs, possible regulatory
costs and merger-related costs, among others. We may also experience difficulties in integrating operations and accounting systems acquired
from other companies. These challenges include the diversion of management s attention from the regular operations of our business and the
potential loss of our key clients, our key associates or those of the acquired operations, each of which could harm our financial condition and
results of operation. We believe some acquisitions could initially have an adverse impact on revenues, expenses, operating income and net
income. Acquisitions also frequently involve significant costs related to integrating people, information technology, accounting, reporting and
management services and rationalizing personnel levels. If we are unable to fully integrate the accounting, reporting and other systems of the
businesses we acquire, we may not be able to effectively manage them and our financial results may be materially affected. Moreover, the
integration process itself may be disruptive to our business as it requires coordination of culture, people and geographically diverse organizations
and implementation of new accounting and information technology systems.

In addition, acquisitions of businesses involve risks that the businesses acquired will not perform in accordance with expectations, that the
expected synergies associated with acquisitions will not be achieved and that business judgments concerning the value, strengths and
weaknesses of the people and the businesses acquired will prove incorrect, which could have an adverse affect on our business, financial
condition and results of operations.
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Significant fluctuations in our revenues and net income may make it difficult for us to achieve steady earnings growth on a quarterly or an
annual basis, which may make the comparison between periods difficult and may cause the price of our common stock to decline.

We have experienced and may continue to experience fluctuations in revenues and net income as a result of many factors, including, but not
limited to, economic conditions, capital market disruptions, the timing of transactions, revenue mix and the timing of additional selling, general
and administrative expenses to support growth initiatives. We provide many of our services pursuant to contracts that typically expire within six
months and that are dependent on the client s cooperation. Consequently, many of our clients can terminate or significantly reduce their
relationships with us on very short notice for any reason.

We plan our capital and operating expenditures based on our expectations of future revenues and, if revenues are below expectations in any
given quarter or year, we may be unable to adjust capital or operating expenditures in a timely manner to compensate for any unexpected
revenue shortfall, which could have an immediate material adverse effect on our business, financial condition and results of operation.

We may face significant liabilities and/or damage to our professional reputation as a result of litigation allegations and negative publicity.

As a licensed real estate broker, we and our licensed professionals and brokers are subject to regulatory due diligence, disclosure and
standard-of-care obligations. Failure to fulfill these obligations could subject us or our professionals and brokers to litigation from parties who
attempted to or in fact financed, purchased or sold properties that we or they brokered, managed or had some other involvement. We could
become subject to claims by those who either wished to participate or did participate in real estate transactions alleging that we did not fulfill our
regulatory, contractual or other legal obligations. We also face conflicts of interest claims when we represent both the buyer and the seller in a
transaction.

We depend on our business relationships and our reputation for integrity and high-caliber professional services to attract and retain clients across
our overall business. As a result, allegations by private litigants or regulators, whether the ultimate outcome is favorable or unfavorable to us, as
well as negative publicity and press speculation about us or our investment activities, whether or not valid, may harm our reputation and damage
our business prospects. In addition, if any lawsuits were brought against us and resulted in a finding of substantial legal liability, it could
materially, adversely affect our business, financial condition or results of operations or cause significant reputational harm to us, which could
materially impact our business.

Some of these litigation risks may be mitigated by the commercial insurance we maintain in amounts we believe are appropriate. However, in

the event of a substantial loss, our commercial insurance coverage and/or self-insurance reserve levels might not be sufficient to pay the full
damages, or the scope of available coverage may not cover certain types of claims. Further, the value of otherwise valid claims we hold under
insurance policies could become uncollectible in the event of the covering insurance company s insolvency, although we seek to limit this risk by
placing our commercial insurance only with highly-rated companies. Any of these events could negatively impact our business, financial
condition or results of operations.

Employee or sales and financing professional misconduct, fraud, or theft, which is difficult to detect and deter, could harm us by impairing
our ability to attract and retain clients and subjecting us to significant legal liability and reputational harm.

If our sales or financing professionals or other associates engage in misconduct, our business could be adversely affected. It is not always
possible to deter misconduct, and the precautions we take to deter and prevent this activity may not be effective in all cases. If our employees or
sales and financing professionals were to improperly use, disseminate or disclose information provided by our clients, we could be subject to
regulatory sanctions and suffer serious harm to our reputation, financial position and current client relationships and our ability to attract future
clients, could be significantly impaired, which could adversely affect our business, financial condition and results of operation. To the extent any
loss or theft of funds substantially exceeds our insurance coverage, our business could be materially adversely affected.
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Many of our sales and financing professionals are independent contractors, not employees, and if federal or state law mandates that they be
employees, our business would be adversely impacted.

Many of our sales and financing professionals are retained as independent contractors, and we are subject to the Internal Revenue Service
regulations and applicable state law guidelines regarding independent contractor classification. These regulations and guidelines are subject to
judicial and agency interpretation, and it could be determined that the independent contractor classification is inapplicable to any of our
professionals. Further, if legal standards for classification of these professionals as independent contractors change or appear to be changing, it
may be necessary to modify our compensation structure for these professionals in some or all of our markets, including by paying additional
compensation or reimbursing expenses. If we are forced to classify these professionals as employees, we would also become subject to laws
regarding employee classification and compensation, and to claims regarding overtime, minimum wage, and meal and rest periods. We could
also incur substantial costs, penalties and damages due to future challenges by current or former professionals to our classification or
compensation practices. Any of these outcomes could result in substantial costs to us, could significantly impair our financial condition and our
ability to conduct our business as we choose, and could damage our reputation and impair our ability to attract clients and sales and financing
professionals.

Our businesses, financial condition, results of operations and prospects could be adversely affected by new laws or regulations or by changes
in existing laws or regulations or the application thereof. If we fail to comply with laws and regulations applicable to us, including in our
role as a real estate broker or mortgage broker, we may incur significant financial penallties.

We are subject to numerous federal, state, local and non-U.S. laws and regulations specific to the services we perform in our business, as well as
laws of broader applicability, such as tax, securities and employment laws. In general, the brokerage of real estate transactions requires us to
maintain applicable licenses where perform these services. If we fail to maintain our licenses or conduct these activities without a license, or
violate any of the regulations covering our licenses, we may be required to pay fines (including treble damages in certain states) or return
commissions received or have our licenses suspended or revoked. We could also be subject to disciplinary or other actions in the future due to
claimed noncompliance with these regulations, which could have a material adverse effect on our operations and profitability.

Our business is also governed by various legislation limiting the manner in which prospective clients may be contacted, including federal and

state Do Not Call and Do Not Fax regulations. We may be subject to legal claims and governmental action if we are perceived to be acting in
violation of these laws and regulations. We may also be subject to claims to the extent individual employees or sales professionals breach or fail

to adhere to company policies and practices designed to maintain compliance with these laws and regulations. The penalties for violating this
legislation can be material, and could result in changes in which we are able to contact prospective clients.

As the size and scope of commercial real estate transactions have increased significantly during the past several years, both the difficulty of
ensuring compliance with numerous licensing regimes and the possible loss resulting from non-compliance have increased. New or revised
legislation or regulations applicable to our business, both within and outside of the United States, as well as changes in administrations or
enforcement priorities may have an adverse effect on our business, including increasing the costs of compliance or preventing us from providing
certain types of services in certain jurisdictions or in connection with certain transactions or clients. We are unable to predict how any of these
new laws, rules, regulations and proposals will be implemented or in what form, or whether any additional or similar changes to laws or
regulations, including the interpretation or implementation thereof, will occur in the future. Any such action could affect us in substantial and
unpredictable ways and could have an adverse effect on our businesses, financial condition, results of operations and prospects.
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We are an emerging growth company, and any decision on our part to comply only with certain reduced reporting and disclosure
requirements applicable to emerging growth companies could make our common stock less attractive to investors.

We are an emerging growth company, as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act, and for as long as we
continue to be an emerging growth company, we may choose to take advantage of exemptions from various reporting requirements applicable to
other public companies but not to emerging growth companies, including, but not limited to, (i) not being required to have our independent
registered public accounting firm audit our internal control over financial reporting under Section 404 of the Sarbanes-Oxley Act, which may
increase the risk that weaknesses or deficiencies in the internal control over financial reporting go undetected, (ii) reduced disclosure obligations
regarding executive compensation in our periodic reports and proxy statements, which may make it more difficult for investors and securities
analysts to evaluate the company, and (iii) exemptions from the requirements of holding a nonbinding advisory vote on executive compensation
and stockholder approval of any golden parachute payments not previously approved.

We could remain an emerging growth company for up to five years, although if the market value of our common stock that is held by
non-affiliates exceeds $700 million as of any June 30 before that time, we would cease to be an emerging growth company as of the following
December 31. We cannot predict if investors will find our common stock less attractive if we choose to rely on these exemptions. If some
investors find our common stock less attractive as a result of any choices to reduce future disclosure, there may be a less active trading market
for our common stock and our stock price may be more volatile.

We have irrevocably elected to opt out of the extended transition period for complying with new or revised accounting standards pursuant to
Section 107(b) of the JOBS Act, and therefore, we will be subject to the same new or revised accounting standards as other public companies
that are not emerging growth companies.

Risks Related to the Spin-Off
We may not achieve some or all of the expected benefits of the Spin-Off and this offering.

We may not be able to achieve the full strategic and financial benefits expected to result from the Spin-Off and this offering, or such benefits
may be delayed or not occur at all. These benefits include the following:

enabling us to raise significantly more funds in this offering by unburdening us from the business risks, financial risks and capital
requirements of MMC s other businesses, and allowing our management to focus on implementing our business strategies;

facilitating incentive compensation arrangements for employees and sales professionals more directly tied to our business
performance, and enhancing hiring and retention by, among other things, improving the alignment of management and employee
incentives with performance and growth objectives of our business;

providing greater ability for us to grow by opening new offices, expanding our presence in the markets in which we currently operate,
acquiring new groups or firms, developing our institutional brokerage brand (IPA) and accelerating our international expansion;

enabling us to invest in the next series of proprietary real estate technology and brokerage tools to improve our productivity, analysis
and marketing;

enabling us to upgrade our sales professionals training programs and management development program, and expand our branding
and business development campaigns; and

creating an independent equity structure and providing publicly traded stock that will facilitate our ability to make future acquisitions
utilizing our common stock.
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We may not achieve the anticipated benefits of the Spin-Off for a variety of reasons. In addition, the Spin-Off could adversely affect our
operating results and financial condition since we will need to replicate or replace certain services previously provided to us by MMC and there
is no assurance that we will be able to do so on similar or more favorable terms, or at all.
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Two of our directors may have actual or potential conflicts of interest because of their positions with MMC.

Following this offering, George M. Marcus and William A. Millichap will serve as co-chairmen of our board of directors and retain their
positions as directors of MMC. In addition, Messrs. Marcus and Millichap may own MMC stock, options to purchase MMC stock or other
MMC equity awards. Their position at MMC and the ownership of any MMC equity or equity awards creates, or may create the appearance of,
conflicts of interest when these directors are faced with decisions that could have different implications for MMC than the decisions have for us.

Some of our directors will be participating in the Debt-for-Equity Exchange and therefore may have a conflict of interest in this offering.

In connection with this offering, MMC will exchange shares of the company s common stock for MMC indebtedness held by the debt-for-equity
exchange parties, including some of our directors. It is expected that the debt-for-equity exchange parties will then sell all of this common stock
to the underwriters for cash. Consequently, some of our directors may have a conflict of interest by virtue of the fact that they will receive a
portion of the proceeds from this offering in connection with the Debt-for-Equity Exchange.

To preserve the tax-free treatment of the Spin-Off to MMC and/or its shareholders, we may not be able to engage in certain transactions.

To preserve the tax-free treatment of the Spin-Off to MMC and/or its shareholders, under the tax matters agreement, we will be restricted from
taking any action that could reasonably be expected to adversely affect such tax-free status for U.S. federal, state and local income tax purposes.
During the time period ending two years after the date of the Distribution there will be specific restrictions on our undertaking of transactions
which would, among other things, cause us to undergo a 50% or greater change in our stock ownership for purposes of Section 355(e) of the
Code. These restrictions may limit our ability to pursue strategic transactions or engage in other transactions, to use our common stock to make
acquisitions, and to raise equity capital, all of which transactions might increase the value of our business.

Risks Related to this Offering and Ownership of Our Common Stock

There is no existing market for our common stock and we do not know if one will develop, which could impede your ability to sell your
shares and depress the market price of our common stock.

Prior to this offering, there has not been a public market for our common stock. We cannot predict the extent to which investor interest in the
company will lead to the development of an active trading market on the NYSE or otherwise, or how liquid that market might become. If an
active trading market does not develop, you may have difficulty selling any of our common stock that you buy. The initial public offering price
for the common stock will be determined by negotiations between us and the representatives of the underwriters and may not be indicative of
prices that will prevail in the open market following this offering. Consequently, you may not be able to sell our common stock at prices equal to
or greater than the price you paid in this offering.

Our Co-Chairman and founder will control a significant interest in our stock after this offering, and the concentrated ownership of our
common stock will prevent you and other stockholders from influencing significant decisions.

Immediately following the completion of this offering, Mr. Marcus, our Co-Chairman and founder, will beneficially own 72.7% of our
outstanding common stock (70.9% if the underwriters exercise their option to purchase additional shares in full). Because Mr. Marcus will
control a majority of the voting power of our outstanding common stock, he will be able to influence the outcome of corporate actions requiring
stockholder approval, including the election and removal of directors, so long as he controls a significant portion of our common stock.
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If our Co-Chairman sells a controlling interest in our company to a third party in a private transaction, you may not realize any
change-of-control premium on shares of our common stock and we may become subject to the control of a presently unknown third party.

Our Co-Chairman and controlling stockholder will have the ability, should he choose to do so, to sell some or all of the shares of our common
stock that he controls in a privately negotiated transaction, which, if sufficient in size, could result in a change of control of our company. The
ability of our Co-Chairman and controlling stockholder to privately sell the shares of our common stock that he controls, with no requirement for
a concurrent offer to be made to acquire all of our common stock that will be publicly traded hereafter, could prevent you from realizing any
change-of-control premium on your shares of our common stock that may otherwise accrue to entities controlled by our Co-Chairman on a
private sale of our common stock. Additionally, if entities controlled by our Co-Chairman privately sell a significant equity interest in our
company, we may become subject to the control of a presently unknown third party. Such third party may have conflicts of interest with those of
other stockholders. Furthermore, if our Co-Chairman sells a controlling interest in our company to a third party, our commercial agreements and
relationships could be impacted, all of which may adversely affect our ability to run our business as described herein and may have a material
adverse effect on our operating results and financial condition.

We will incur incremental costs as a stand-alone public company that will affect our financial results.

We will need to replicate or replace certain functions, systems and infrastructure previously provided by MMC to which we will no longer have
the same access after this offering. We may also need to make investments or hire additional employees to operate without the same access to
MMC s existing operational and administrative infrastructure. These initiatives may be costly to implement, and the amount of total costs could
be materially higher than we anticipate.

MMC currently performs or supports many important corporate functions for our company. Our consolidated financial statements reflect charges
for these services on an allocation basis. Following this offering, many of these services will be governed by our transition services agreement
with MMC. Under the transition services agreement we will be able to use these MMC services for a fixed term established on a
service-by-service basis. However, we generally will have the right to terminate a service earlier if we give notice to MMC. In addition, either
party will be able to terminate the agreement due to a material breach of the other party, upon prior written notice, subject to limited cure
periods.

We will pay MMC mutually agreed-upon fees for these services, which will be based on MMC s costs of providing the services. However, since
our transition services agreement was negotiated in the context of a parent-subsidiary relationship, the terms of the agreement, including the fees
charged for the services, may be higher or lower than those that would be agreed to by parties bargaining at arm s length for similar services and
may be higher or lower than the costs reflected in the allocations in our historical financial statements. Third-party costs will be passed through
to us at MMC s or its affiliates cost. In addition, while these services are being provided to us by MMC, our operational flexibility to modify or
implement changes with respect to such services or the amounts we pay for them will be limited.

We may not be able to replace these services or enter into appropriate third-party agreements on terms and conditions, including cost,
comparable to those that we will receive from MMC under our transition services agreement. Additionally, after the agreement terminates, we
may be unable to sustain the services at the same levels or obtain the same benefits as when we were receiving such services and benefits from
MMC. When we begin to operate these functions separately, if we do not have our own adequate systems and business functions in place, or are
unable to obtain them from other providers, we may not be able to operate our business effectively or at comparable costs, and our profitability
may decline. In addition, we have historically received informal support from MMC, which may not be addressed in our transition services
agreement. The level of this informal support will diminish or be eliminated following this offering.
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As a result of becoming a public company, we will be obligated to develop and maintain proper and effective internal control over financial
reporting. These internal controls may not be determined to be effective, which may adversely affect investor confidence in our company
and, as a result, the value of our common stock.

We will be required, pursuant to Section 404 of the Sarbanes-Oxley Act of 2002, to furnish a report by management on, among other things, the
effectiveness of our internal control over financial reporting for the first fiscal year beginning after the effective date of this offering. This
assessment will need to include disclosure of any material weaknesses identified by our management in our internal control over financial
reporting, as well as a statement that our independent registered public accounting firm has issued an opinion on our internal control over
financial reporting.

If we are unable to assert that our internal control over financial reporting is effective, or if our independent registered public accounting firm is
unable to express an opinion on the effectiveness of our internal controls, investors could lose confidence in the accuracy and completeness of
our financial reports, which could cause the price of our common stock to decline, and we may become subject to investigation or sanctions by
the SEC. We will be required to disclose changes made in our internal control and procedures on a quarterly basis. However, our independent
registered public accounting firm will not be required to formally attest to the effectiveness of our internal control over financial reporting
pursuant to Section 404 until the later of the year following our first annual report required to be filed with the SEC or the date we are no longer
an emerging growth company, as defined in the JOBS Act, if we take advantage of the exemptions contained in the JOBS Act. At such time, our
independent registered public accounting firm may issue a report that is adverse in the event it is not satisfied with the level at which our
controls are documented, designed or operating. Our remediation efforts may not enable us to avoid a material weakness in the future. In
addition, to comply with the requirements of being a public company, we may need to undertake various actions, such as implementing new
internal controls and procedures and hiring additional accounting or internal audit staff.

If securities analysts do not publish research or reports about our business or if they downgrade our company or our sector, the price of our
common stock could decline.

The trading market for our common stock will depend in part on the research and reports that industry or financial analysts publish about us or
our business. We do not control these analysts, nor can we assure that any analysts will continue to follow us and issue research reports.
Furthermore, if one or more of the analysts who do cover us downgrades our company or our industry, or the stock of any of our competitors,
the price of our common stock could decline. If one or more of these analysts ceases coverage of our company, we could lose visibility in the
market, which in turn could cause the price of our common stock to decline.

Future sales or the perception of future sales of a substantial amount of our common stock may depress the price of shares of our common
stock.

After the completion of this offering, there will be 29,700,897 shares of our common stock available for future sale that were not sold in the
offering. Future sales or the availability for sale of substantial amounts of our common stock in the public market could adversely affect the
prevailing market price of our common stock and could impair our ability to raise capital through future sales of equity securities.

We may issue shares of our common stock or other securities from time to time as consideration for future acquisitions and investments. If any
such acquisition or investment is significant, the number of shares of our common stock, or the number or aggregate principal amount, as the
case may be, of other securities that we may issue may in turn be substantial. We may also grant registration rights covering those shares of our
common stock or other securities in connection with any such acquisitions and investments.

We cannot predict the size of future issuances of our common stock or the effect, if any, that future issuances and sales of our common stock
will have on the market price of our common stock. Sales of substantial amounts of our common stock (including shares of our common stock
issued in connection with an acquisition), or the perception that such sales could occur, may adversely affect prevailing market prices for our
common stock.
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The price of our common stock may fluctuate significantly and you could lose all or part of your investment.

Volatility in the market price of our common stock may prevent you from being able to sell your shares of common stock at or above the price
you paid for them. The market price for our common stock could fluctuate significantly for various reasons, including quarterly and annual
variations in our results and those of our competitors; changes to the competitive landscape; estimates and projections by the investment
community; the arrival or departure of key personnel, especially the retirement or departure of key senior sales professionals and management;
the introduction of new services by us or our competitors; acquisitions, strategic alliances or joint ventures involving us or our competitors; and
general global and domestic economic, credit and liquidity issues, market or political conditions.

As a result of these factors, investors in our common stock may not be able to resell their shares at or above the initial public offering price or
may not be able to resell them at all. These broad market and industry factors may materially reduce the market price of our common stock,
regardless of our operating performance. In addition, price volatility may be greater if the public float and trading volume of our common stock
is low.

Anti-takeover provisions in our charter documents and Delaware law could delay or prevent a change in control.

Our certificate of incorporation and by-laws may delay or prevent a merger or acquisition that a stockholder may consider favorable by
permitting our board of directors to issue one or more series of preferred stock, requiring advance notice for stockholder proposals and
nominations, providing for super-majority votes of stockholders for the amendment of the bylaws and certificate of incorporation, and placing
limitations on convening stockholder meetings and not permitting written consents of stockholders. In addition, we are subject to provisions of
the Delaware General Corporation Law that restrict certain business combinations with interested stockholders. These provisions may also
discourage acquisition proposals or delay or prevent a change in control, which could harm the market price of our common stock.

We may not generate sufficient cash to pay dividends on our common stock, which may cause us to change our dividend policy and affect
our stock price.

If we cannot operate our business to meet our financial expectations, our ability to pay dividends to you could be adversely affected. Any
declaration and payment of future dividends to holders of our common stock will be at the sole discretion of our board of directors and will
depend on many factors, including our financial condition, earnings, capital requirements, level of indebtedness, statutory and contractual
restrictions applying to the payment of dividends and other considerations that our board of directors deems relevant. If the board determines
that our financial conditions and other requirements have not been satisfied, we may not issue dividends and you may need to rely on an increase
in the price of our common stock to profit from your investment.

We may issue shares of preferred stock in the future, which could make it difficult for another company to acquire us or could otherwise
adversely affect holders of our common stock, which could depress the price of our common stock.

Our amended and restated certificate of incorporation will authorize us to issue one or more series of preferred stock. Our board of directors will
have the authority to determine the preferences, limitations and relative rights of shares of preferred stock and to fix the number of shares
constituting any series and the designation of such series, without any further vote or action by our stockholders. Our preferred stock could be
issued with voting, liquidation, dividend and other rights superior to the rights of our common stock. The potential issuance of preferred stock
may delay or prevent a change in control of us, discouraging bids for our common stock at a premium to the market price, and materially and
adversely affect the market price and the voting and other rights of the holders of our common stock.
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You will suffer immediate and substantial dilution in the net tangible book value of the common stock you purchase.

Prior investors have paid substantially less per share than the price in this offering. The initial public offering price is substantially higher than

the net tangible book value per share of the outstanding common stock after giving effect to this offering and related transactions. Accordingly,
based on the initial public offering price of $12.00 per share, and after deducting estimated underwriting discounts and commissions and

estimated offering expenses payable by us, and the application of the net proceeds from such sale as described in Use of Proceeds, and following
the Debt-for-Equity Exchange substantially concurrently with the closing of the offering, purchasers of common stock in this offering will
experience immediate and substantial dilution of approximately $11.25 per share. Additionally, investors in our common stock will be further
diluted in the event that the underwriters exercise their option to purchase additional shares.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus includes forward-looking statements. We have based these forward-looking statements largely on our current expectations and
projections about future events and financial trends affecting the financial condition of our business. Forward-looking statements should not be
read as a guarantee of future performance or results, and will not necessarily be accurate indications of the times at, or by, which such
performance or results will be achieved. Forward-looking statements are based on information available at the time those statements are made
and/or management s good faith belief as of that time with respect to future events, and are subject to risks and uncertainties that could cause
actual performance or results to differ materially from those expressed in or suggested by the forward-looking statements. Important factors that
could cause such differences include, but are not limited to:

market trends in the commercial real estate market or the general economy;

our ability to attract and retain qualified managers, sales and financing professionals;

the effects of increased competition on our business;

our ability to successfully enter new markets or increase our market share;

our ability to successfully expand our services and businesses and to manage any such expansions;

our ability to retain existing clients and develop new clients;

our ability to keep pace with changes in technology;

any business interruption or technology failure and any related impact on our reputation;

changes in tax laws, employment laws or other government regulation affecting our business; and

other risk factors included under Risk Factors in this prospectus.
In addition, in this prospectus, the words believe, may, will, estimate, continue, anticipate, intend, expect, predict, potential a
expressions, as they relate to our company, our business and our management, are intended to identify forward-looking statements. In light of
these risks and uncertainties, the forward-looking events and circumstances discussed in this prospectus may not occur and actual results could
differ materially from those anticipated or implied in the forward-looking statements.

Forward-looking statements speak only as of the date of this prospectus. You should not put undue reliance on any forward-looking statements.
We assume no obligation to update forward-looking statements to reflect actual results, changes in assumptions or changes in other factors
affecting forward-looking information, except to the extent required by applicable laws. If we update one or more forward-looking statements,
no inference should be drawn that we will make additional updates with respect to those or other forward-looking statements.
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USE OF PROCEEDS

We estimate that we will receive net proceeds of approximately $32.7 million from the sale by us of shares of our common stock in this offering
($42.7 million if the underwriters option to purchase additional shares is exercised in full), based on the public offering price of $12.00 per share
and after deducting the estimated underwriting discounts and commissions and offering expenses.

We expect to use the net proceeds of the offering payable to us for general corporate purposes, including capital expenditures and working
capital to expand our markets and services and potential acquisition of real estate businesses or companies, although there are no current
agreements with respect to any such transactions. Pending such uses, we intend to invest the net proceeds payable to us from the offering in
interest-bearing, investment grade securities. We will not receive any of the proceeds from the sale of shares by the selling stockholders.

DIVIDEND POLICY

Prior to our initial public offering, we distributed substantially all of our net income to our parent in the form of cash dividends. Following this
offering, we will not pay a regular dividend. We intend to evaluate our dividend policy in the future. Any declaration and payment of future
dividends to holders of our common stock will be at the discretion of our board of directors and will depend on many factors, including our
financial condition, earnings, cash flows, capital requirements, level of indebtedness, statutory and contractual restrictions applicable to the
payment of dividends and other considerations that our board of directors deems relevant.
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CAPITALIZATION

The following table sets forth our capitalization as of June 30, 2013:

on an actual basis;

on a pro forma basis after giving effect to the Spin-Off, including (i) the termination of the MMREIS tax-sharing agreement, (ii) the
modification of certain restricted stock awards and SARs held by the MMREIS managing directors, grants of replacement awards to the
managing directors in the form of DSUs and grants of restricted stock to non-employee directors and fully vested unrestricted stock to
other individuals concurrent with this offering (iii) payment of quarterly preferred dividends of $6.5 million and $6.5 million to
distribute MMREIS s earnings for the quarters ended June 30 and September 30, 2013, respectively, to MMC as if such dividends had
been paid on June 30, 2013 and (iv) the exchange of 1,000 issued and outstanding shares of MMREIS Series A redeemable preferred
stock, $10.00 par value and 234,489 issued and outstanding shares of MMREIS common stock, $1.00 par value, for 32,357,901 shares
of Marcus & Millichap common stock, $0.0001 par value, in accordance with the contribution agreement; and

on a pro forma as adjusted basis after giving effect to this offering and the application of the net proceeds, from the sale of 3,273,413
shares of common stock by us in this offering at the public offering price of $12.00.

June 30, 2013

Pro Forma
Actual Pro Forma As Adjusted
(Dollars in thousands)

Cash and cash equivalents $ 19,362 $ 6,399 $ 41,043
Long-term debt, less current portion $ $ $
Stockholders equity (deficit):
Series A Redeemable Preferred stock, $10.00 par value; 1,000 shares authorized; 1,000
shares issued and outstanding, actual; no shares issued and outstanding pro forma and pro
forma, as adjusted 10
Common stock $1.00 par value; 1,000,000 shares authorized; 234,489 shares issued and
outstanding, actual; no shares issued and outstanding pro forma and pro forma as adjusted 235
Common Stock $0.0001 par value; 150,000,000 shares authorized, no shares issued and
outstanding, actual; 32,427,484 shares issued and outstanding, pro forma; 35,700,897 shares
issued and outstanding, pro forma as adjusted(1) 4 4
Additional paid-in capital 1,514 32,388 65,213
Stock notes receivable from employees (62) (62) (62)
Retained earnings (accumulated deficit) 6,465 (38,290) (38,290)
Total stockholders equity (deficit) 8,162 (5,960) 26,865
Total capitalization $ 8,162 $  (5,960) $ 26,865

(1) Excludes an additional (i) 5,500,000 shares reserved for issuance upon exercise of stock options, deferred stock units (DSUs) or other
equity awards that may be granted subsequent to June 30, 2013 under the 2013 Omnibus Equity Incentive Plan, which includes (A) DSUs
for an aggregate of 2,192,409 shares to be granted as replacement awards to the MMREIS managing directors, (B) DSUs for 83,333 shares
to be granted to Mr. Millichap, and (C) 30,000 shares of restricted stock to be issued to the non-employee directors, in each case, in
connection with this offering and based on the public offering price of $12.00 and (ii) 366,667 shares reserved for issuance under the 2013
Employee Stock Purchase Plan.

Table of Contents 37



Table of Contents

Edgar Filing: Marcus & Millichap, Inc. - Form 424B5

27

38



Edgar Filing: Marcus & Millichap, Inc. - Form 424B5

Table of Conten
DILUTION

Our net tangible book value as of June 30, 2013 was approximately $8.2 million or $0.25 per share of common stock. Net tangible book value
per share represents the amount of total tangible assets reduced by the amount of total liabilities and divided by the total number of shares of
common stock outstanding. After giving effect to the sale of the 3,273,413 shares of common stock offered by us at the initial public offering
price of $12.00 per share, and the adjustments described under the section entitled Capitalization, our pro forma net tangible book value as of
June 30, 2013 would have been $26.9 million or $0.75 per share of common stock. This represents an immediate increase in net tangible book
value of $0.50 per share to existing stockholders and an immediate dilution of $11.25 per share to new investors. The following table illustrates
this per share dilution:

Initial public offering price per share $12.00

Net tangible book value per share before the offering
Decrease in net tangible book value per share attributable to the Spin-Off
Increase in net tangible book value per share attributable to this offering

$ 025
(0.44)
0.94

Pro forma net tangible book value after giving effect to this offering and the other transactions

described above

0.75

Dilution per share to new public investors (1) $11.25

(1) If the 2,192,409 shares issuable upon settlement of the DSUs granted as replacement awards to the MMREIS managing directors and the
83,333 shares issuable upon settlement of the DSUs granted to Mr. Millichap were settled as of June 30, 2013, net tangible book value per
share would have decreased by $0.04 per share of common stock, increasing immediate dilution to new investors to $11.29 per share.

The calculation of net tangible book value per share on an actual and pro forma basis excludes (i) an aggregate 2,192,409 shares to be issued in

conjunction with DSUs granted as replacement awards to the MMREIS managing directors, and (ii) 83,333 shares to be issued in conjunction

with DSUs granted to Mr. Millichap, in each case, in connection with this offering and based on the public offering price of $12.00, as such
shares are not considered issued and outstanding until the DSUs are settled.

Our pro forma as adjusted net tangible book value after giving effect to this offering and other transactions described above, and the dilution per
share to new public investors in the offering, will change from the amounts shown above if the underwriters over-allotment option is exercised.

The following table summarizes on a pro forma basis, as of June 30, 2013, the differences between the existing stockholders (including the
directors and non-employees receiving shares in connection with this offering) and new investors with respect to the number of shares of
common stock purchased from us, the total consideration paid to us and the average price per share paid.

Shares Purchased Total Consideration

Average Price

Number Percent Amount Percent Per Share
Existing stockholders 32,427,484 90.8% $ 1,759,000 4.3% $ 0.05
New investors 3,273,413 9.2 39,280,956 95.7 12.00
Total 35,700,897 100.0% $ 41,039,956 100.0%
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SELECTED HISTORICAL FINANCIAL AND OTHER DATA

The following selected financial data for each of the three years in the period ended December 31, 2012 are derived from the audited

consolidated financial statements of Marcus & Millichap Real Estate Investment Services, Inc., or MMREIS. Prior to the Spin-Off, Marcus &
Millichap, Inc. will not have engaged in any business or other activities, except in connection with its formation and in preparation for this

offering and the Spin-Off. The financial data for the six-month periods ended June 30, 2013 and 2012 are derived from unaudited financial
statements of MMREIS. The unaudited financial statements include all adjustments, consisting of normal recurring accruals, which we consider
necessary for a fair presentation of the financial position and the results of operations for these periods. Operating results for the six months

ended June 30, 2013 are not necessarily indicative of the results that may be expected for the entire year. The data should be read together with

our financial statements and related notes, and Management s Discussion and Analysis of Financial Condition and Results of Operations, which
are included elsewhere in this prospectus.

Six Months Ended

(In thousands) Year Ended December 31, June 30,

2010 2011 2012 2012 2013
Statements of Income Data:
Revenues:
Real estate brokerage commissions $ 198,366 $ 245,333 $ 351,407 $ 133,409 $ 156,963
Financing fees 10,917 16,522 21,132 8,218 11,888
Other revenues 8,652 12,850 13,177 5,223 5,990
Total revenues 217,935 274,705 385,716 146,850 174,841
Operating expenses:
Cost of services 124,272 162,478 230,248 84,709 102,677
Selling, general, and administrative expense 76,438 85,801 103,479 45,900 53,824
Depreciation and amortization expense 3,333 2,971 2,981 1,495 1,514
Total operating expenses 204,043 251,250 336,708 132,104 158,015
Operating income 13,892 23,455 49,008 14,746 16,826
Other income (expense), net 959 350 433 283 249
Income before provision for income taxes 14,851 23,805 49,441 15,029 17,075
Provision for income taxes 6,460 10,355 21,507 6,538 7,428
Net income $ 8,391 $ 13,450 $ 27,934 $ 8,491 $ 9,647
Adjusted EBITDA (1) $ 18,743 $ 29,486 $ 59,708 $ 18,634 $ 21,131
Balance Sheet Data:
Cash and cash equivalents $ 4932 $ 3,158 $ 3,107 $ 3,827 $ 19,362
Total assets 64,572 64,296 89,733 51,624 48,020
Total liabilities 42,873 44,139 68,103 29,753 39,858

(1) Adjusted EBITDA is not a measurement of our financial performance under U.S. GAAP and should not be considered as an alternative to
net income, operating income or any other measures derived in accordance with U.S. GAAP. For a definition of Adjusted EBITDA and a
reconciliation of Adjusted EBITDA to net income, see Management s Discussion and Analysis of Financial Condition and Results of
Operations Non-GAAP Financial Measure.
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UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS

The unaudited pro forma consolidated financial statements reflect the historical consolidated financial position of Marcus & Millichap Real
Estate Investment Services, Inc., or MMREIS, at June 30, 2013 and the historical consolidated results of operations of MMREIS for the
six-month period ended June 30, 2013 and the year ended December 31, 2012, as adjusted to give pro forma effect to (i) the termination of the
MMREIS tax-sharing agreement; (ii) the modification of certain restricted stock awards and SARs held by the MMREIS managing directors,
grants of replacement awards to the managing directors in the form of DSUs and grants of restricted stock to non-employee directors and fully
vested unrestricted stock to other individuals concurrent with this offering, (iii) payment of quarterly preferred dividends in July 2013 in the
amount of $6.5 million and in October 2013 in the amount of $6.5 million to distribute MMREIS s earnings for the quarters ended June 30 and
September 30, 2013, respectively, to MMC, (iv) the exchange of 1,000 issued and outstanding shares of MMREIS Series A redeemable
preferred stock, $10.00 par value and 234,489 issued and outstanding shares of MMREIS common stock, $1.00 par value, for 32,357,901 shares
of Marcus & Millichap common stock, $0.0001 par value, in accordance with the contribution agreement; and (v) the net proceeds of this
offering of $32.7 million.

In management s opinion, the unaudited pro forma consolidated financial statements reflect certain adjustments that are necessary to present
fairly our unaudited pro forma consolidated results of operations and our unaudited pro forma consolidated balance sheet as of and for the
periods indicated. The pro forma adjustments give effect to events that are (i) directly attributable to the transactions described above,

(ii) factually supportable; and, with respect to the statement of operations, (iii) expected to have a continuing impact on us. The pro forma
adjustments are based on assumptions that management believes are reasonable given the best information currently available.

The unaudited pro forma consolidated financial statements are for illustrative and informational purposes only and are not intended to represent
what our results of operations or financial position would have been had we operated as a standalone public company during the periods
presented or if the transactions described below had actually occurred as of the dates indicated. The unaudited pro forma consolidated financial
statements should not be considered indicative of our future results of operations or financial position as a standalone public company.

The following unaudited pro forma consolidated financial statements should be read together with our consolidated financial statements and
related notes, and Management s Discussion and Analysis of Financial Condition and Results of Operations, which are included elsewhere in this
prospectus.
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Pro Forma Consolidated Balance Sheet
As of June 30, 2013

(In thousands, except share and per share amounts)

Stock Net
Consolidated Tax Compensation Equity Pro Offering  Pro Forma
Historical Adjustments Adjustments Adjustments Forma Proceeds As Adjusted
(A) (B) ©) D)

Assets
Current assets:
Cash and cash equivalents $ 19362 $ $ $ (12,963) $ 6,399 $ 34644 $ 41,043
Commissions and notes receivable,
net of allowance for doubtful accounts
of $129 4,935 4,935 4,935
Employee notes receivable 141 141 141
Prepaid expenses 4,759 4,759 (1,987) 2,772
Deferred tax assets, net 5,055 4,233 9,288 9,288
Total current assets 29,197 5,055 4,233 (12,963) 25,522 32,657 58,179
Prepaid rent 3,598 3,598 3,598
Investments held in rabbi trust account 3,669 3,669 3,669
Property and equipment, net of accumulated
depreciation of $17,126 7,592 7,592 7,592
Due from affiliates
Employee notes receivable 228 228 228
Deferred tax assets, net 6,371 16,013 22,384 22,384
Other assets 3,736 3,736 3,736
Total assets $ 48,020 $ 11,426  $ 20,246  $ (12,963) $ 66,729 $ 32,657 $ 99,386
Liabilities and stockholders equity (deficit)
Current liabilities:
Accounts payable and accrued expenses $ 5,645 $ $ 506 $ $ 6,151 $ @168) $ 5,983
Notes payable to former stockholders 851 851 851
Commissions payable 11,907 11,907 11,907
Due to affiliates 2914 2914 2914
Accrued employee expenses 6,251 6,251 6,251
Total current liabilities 26,717 1,357 28,074 (168) 27,906
Deferred compensation and commissions 8,337 8,337 8,337
Notes payable to former stockholders 11,504 11,504 11,504
SARs liability 19,970 19,970 19,970
Other liabilities 4,804 4,804 4,804
Total liabilities 39,858 32,831 72,689 (168) 72,521

Commitments and contingencies

Stockholders equity:

Series A Redeemable Preferred stock, $10.00 par

value; 1,000 shares authorized; 1,000 shares issued

and outstanding $10.00 redemption value per share,

actual; no shares issued and outstanding pro forma

and pro forma, as adjusted 10 (10)
Common stock $1.00 par value; 1,000,000 shares

authorized; 234,489 shares issued and outstanding,

actual; shares issued and outstanding pro forma and

pro forma, as adjusted 235 (235)
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Common Stock $0.0001 par value; 150,000,000
shares authorized, no shares issued and outstanding,
actual; 32,427,484 shares issued and outstanding, pro
forma; 35,700,897 shares issued and outstanding, pro
forma, as adjusted

Additional paid-in capital 1,514 11,426 19,207 241 32,388 32,825 65,213

Stock notes receivable from employees (62) (62) (62)

Retained earnings (accumulated deficit) 6,465 (31,792) (12,963) (38,290) (38,290)

Total stockholders equity (deficit) 8,162 11,426 (12,585) (12,963) (5,960) 32,825 26,865

Total liabilities and stockholders equity (deficit) $ 48,020 $11,426 $ 20,246 $  (12,963) $ 66,729 $ 32,657 $ 99,386
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Pro Forma Consolidated Statement of Income

for the Six Months Ended June 30, 2013

(In thousands, except per share amounts)

Revenues:

Real estate brokerage commissions
Financing fees

Other revenues

Total revenues
Operating expenses:
Cost of services

Selling, general, and administrative expense
Depreciation and amortization expense

Total operating expenses

Operating income
Other income (expense), net

Income (loss) before provision for income taxes
Provision (benefit) for income taxes

Net income

Pro forma net income per share (Basic and Diluted) (G)

Table of Contents

Consolidated
Historical

$ 156,963
11,888
5,990

174,841

102,677
53,824
1,514

158,015

16,826
249

17,075
7,428

$ 9,647

32

Tax
Adjustments

(E)

(189)

$ 189

Equity
Adjustments

()

60

60

(60)
(314)

(374)
(148)

$ (226)

Pro Forma

$ 156,963
11,888
5,990

174,841

102,677
53,884
1,514

158,075

16,766
(65)

16,701
7,091

$ 9,610

$ 0.25
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Pro Forma Consolidated Statement of Income

for the Year Ended December 31, 2012

(In thousands, except per share amounts)

Revenues:

Real estate brokerage commissions
Financing fees

Other revenues

Total revenues
Operating expenses:
Cost of services

Selling, general, and administrative expense
Depreciation and amortization expense

Total operating expenses

Operating income
Other income (expense), net

Income (loss) before provision for income taxes
Provision (benefit) for income taxes

Net income

Pro forma net income per share (Basic and Diluted) (J)
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Historical

$ 351,407
21,132
13,177

385,716

230,248
103,479
2,981

336,708

49,008
433

49 441
21,507

$ 27,934

33

Adjustments

$

Tax

(H)

193

(193)

Equity
Adjustments

@

120

120

(120)
(1,556)

(1,676)
(659)

$ (1,017)

Pro Forma

$ 351,407
21,132
13,177

385,716

230,248
103,599
2,981

336,828

48,888
(1,123)

47,765
21,041

$ 26,724

$ 070
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Notes to Unaudited Pro Forma Consolidated Financial Statements

Note 1. Notes to Unaudited Pro Forma Consolidated Balance Sheet as of June 30, 2013

A)

B)

©

D)

Reflects the termination of the tax-sharing agreement between MMREIS and MMC as if such agreement had been terminated on June 30,
2013. Under the tax-sharing agreement, MMREIS provided for income taxes using an effective tax rate of 43.5%, with a related obligation
to MMC. The pro forma adjustments reflect the assumption of net current deferred tax assets, of $5.1 million and net noncurrent deferred
tax assets of $6.4 million through a non-cash contribution from MMC at June 30, 2013.

Reflects modifications to MMREIS s book value stock-based compensation award program and grants of new stock-based compensation
awards that are expected to be made concurrent with this offering, as if such modifications and grants had been made on January 1, 2012.
The pro forma adjustments reflect (i) the assumption of a liability of approximately $20.0 million related to amounts frozen under the stock
appreciation rights, or SARs, program through a non-cash deemed distribution to MMC; (ii) the assumption of a liability of approximately
$12.4 million related to amounts payable to former MMREIS shareholders through a non-cash deemed distribution to MMC; (iii) the
assumption of a liability of approximately $0.5 million related to interest payable associated with notes payable to former MMREIS
Shareholders and payroll tax accrual related to the grants of DSUs to MMREIS s managing directors; (iv) an increase in additional paid in
capital of approximately $19.2 million attributable to grants of fully-vested stock-based compensation awards offset by a corresponding
decrease in retained earnings attributable to 2,192,409 DSUs issuable to existing stockholders and Mr. Millichap and 83,333 shares of fully
vested unrestricted stock issuable to other individuals in connection with this offering; and (v) deferred tax assets totaling $20.2 million
resulting from these items using a pro forma effective tax rate of 39.3%. The liabilities are based on agreements MMREIS has signed with
current or former employees but where MMC has historically assumed these obligations.

Reflects (i) quarterly preferred dividends of $6.5 million and $6.5 million to distribute MMREIS s earnings for the quarters ended June 30
and September 30, 2013, respectively, to MMC as if such dividends had been paid on June 30, 2013; and (ii) the exchange of 1,000 issued
and outstanding shares of MMREIS Series A redeemable preferred stock, $10.00 par value and 234,489 issued and outstanding shares of
MMREIS common stock, $1.00 par value, for 32,357,901 shares of Marcus & Millichap common stock, $0.0001 par value, in accordance
with the contribution agreement.

Reflects the issuance of 3,273,413 shares in this offering, resulting in net proceeds of $32.7 million.

Note 2. Notes to Unaudited Pro Forma Consolidated Statement of Income for the six months ended June 30, 2013

B

F)

Reflects the termination of the tax-sharing agreement between MMREIS and MMC as if such agreement had been terminated on

January 1, 2012. Under the tax-sharing agreement, MMREIS provided for income taxes using an effective tax rate of 43.5%, with a related
obligation to MMC. The pro forma adjustments reflect MMREIS s tax provision calculated as if it were a stand-alone taxpayer, subject to
federal and state income tax as a subchapter C corporation, effective January 1, 2012 using an effective tax rate of approximately 42.4%.

Reflects grants of new stock-based compensation awards that are expected to be made concurrent with this offering, as if such
modifications and grants had been made on January 1, 2012. The pro forma adjustments reflect (i) compensation expense of approximately
$0.1 million related to the grant of restricted stock to non-employee directors; (ii) interest expense of approximately $0.3 million related to
outstanding principal amounts payable to former MMREIS stockholders; and (iii) the resulting changes in income tax expense, which
results in an effective tax rate of 42.5%.
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Pro forma basic earnings per share is computed by dividing pro forma net income for the six months ended June 30, 2013 of $9.6 million
by pro forma weighted average shares outstanding subsequent to the Spin-Off of 37,946,639, which includes (A) DSUs for an aggregate of
2,192,409 shares granted as replacement awards to the MMREIS managing directors, and (B) DSUs for 83,333 shares granted to Mr.
Millichap, in connection with this offering. The denominator for pro forma diluted earnings per share also includes 30,000 unvested
restricted stock shares granted to non-employee directors in connection with the completion of this offering.

Note 3. Notes to Unaudited Pro Forma Consolidated Statement of Income for the year ended December 31, 2012

(H)

@

)

Reflects the termination of the tax-sharing agreement between MMREIS and MMC, as if such agreement had been terminated on

January 1, 2012. Under the tax-sharing agreement, MMREIS provided for income taxes using an effective tax rate of 43.5%, with a related
obligation to MMC. The pro forma adjustments reflect MMREIS s tax provision calculated as if it were a stand-alone taxpayer subject to
federal and state income tax as a subchapter C corporation, effective January 1, 2012, using an effective tax rate of approximately 43.9%.

Reflects grants of new stock-based compensation awards that are expected to be made concurrent with this offering, as if such grants had
been made on January 1, 2012. The pro forma adjustments reflect (i) compensation expense of approximately $0.1 million related to the
grant of restricted stock to non-employee directors concurrent with this offering; (ii) interest expense of approximately $1.6 million related
to outstanding principal amounts payable to former MMREIS stockholders; and (iii) the resulting changes in income tax expense which,
results in an effective tax rate of 44.1%. The pro forma adjustments exclude (i) compensation expense of approximately $42.5 million
related to the acceleration of vesting of restricted stock and SARs, modifications to remove the formula settlement value of the awards and
grants of replacement awards in the form of deferred stock units to MMREIS s managing directors and Mr. Millichap concurrent with this
offering, (ii) general and administrative expense of approximately $0.5 million related to fully vested restricted stock granted to other
individuals concurrent with this offering, and (iii) related tax effects, as these were deemed to be material nonrecurring charges. These
adjustments will be recorded in the fourth quarter of 2013.

Pro forma basic earnings per share is computed by dividing pro forma net income for the year ended December 31, 2012 of

$26.7 million by pro forma weighted average shares outstanding subsequent to the Spin-Off of 37,946,639, which includes (A)
DSUs for an aggregate of 2,192,409 shares granted as replacement awards to the MMREIS managing directors, and (B) DSUs for
83,333 shares granted to Mr. Millichap, in connection with this offering. The denominator for pro forma diluted earnings per share
also includes 30,000 unvested restricted stock shares granted to non-employee directors in connection with the completion of this
offering.
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THE SPIN-OFF

Marcus & Millichap Real Estate Investment Services Inc., or MMREIS, our operating company, was incorporated in 1976 and, prior to the
completion of this offering, is a majority owned subsidiary of Marcus & Millichap Company, or MMC. In preparation for the spin-off of its real
estate investment services business, or the Spin-Off, MMC formed Marcus & Millichap, Inc., or Marcus & Millichap, in June 2013.

Prior to the completion of this offering, the following steps will be taken to effect the Spin-Off:

MMC will contribute its approximately 88% interest in the MMREIS common stock and 100% of the MMREIS preferred stock to
Marcus & Millichap in exchange for Marcus & Millichap common stock. The remaining shareholders of MMREIS will

simultaneously contribute their MMREIS common stock to Marcus & Millichap in exchange for Marcus & Millichap common stock.
We refer to MMC s and the remaining MMREIS shareholders contributions as the Contribution. As a result, MMREIS will become a
wholly-owned subsidiary of Marcus & Millichap, and the former shareholders of MMREIS will become the shareholders of

Marcus & Millichap.

MMC will undertake an exchange of Marcus & Millichap common stock that it currently owns for (i) MMC debt of approximately
$12.0 million owed to two former MMC shareholders as a result of the redemption or purchase of their shares of MMC in 2001 and
2008 and (ii) MMC debt of approximately $15.4 million owed by Usonia Ventures, LLC, a wholly owned subsidiary of MMC, to
George M. Marcus since 2009, which we refer to as the Debt-for-Equity Exchange; provided that in all events, MMC will distribute
at least 80% of our stock to its stockholders in the distribution described below. It is expected that the former MMC shareholders and
Mr. Marcus will sell all of the stock that they receive in the Debt-for-Equity Exchange to the public in this offering as selling
stockholders. The underwriters are expected to close this offering on the same day as the closing of the Debt-for-Equity Exchange.

MMC will distribute to its shareholders, on a pro rata basis, 80% of the outstanding shares of Marcus & Millichap

common stock, which we refer to as the Distribution, and the shareholders of MMC will contribute all of their respective

shares of Marcus & Millichap common stock to Phoenix Investments Holdings LLC, a newly formed limited liability

company, in exchange for membership interests in such limited liability company.
As part of the Spin-Off, we and MMC will enter into certain agreements, including a tax matters agreement governing the parties respective
rights, responsibilities and obligations with respect to taxes, and a transition services agreement, pursuant to which certain MMC employees will
provide certain services to us for a limited period of time, including, but not limited to, the sharing of costs relating to certain insurance
coverages and health plans, legal services and information technology management. For more information regarding the agreements we will
enter into with MMC, see Certain Relationships and Related Transactions Relationship with Marcus & Millichap Company.
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The following chart reflects our organizational structure prior to the Spin-Off and this offering:

The following chart reflects our organizational structure following the Spin-Off and this offering:

(1)  Upon the consummation of the Spin-Off, George M. Marcus will own substantially all of the membership interests of Phoenix Investments
Holdings LLC.

(2) Includes shares issuable upon settlement of DSUs.

We and MMC are undertaking the Spin-Off for several corporate business purposes, including the following:

enabling us to raise significantly more funds in this offering by unburdening us from the business risks, financial risks and capital
requirements of MMC s other businesses, and allowing our management to focus on implementing our business strategies;

facilitating incentive compensation arrangements for employees and sales professionals more directly tied to our business
performance, and enhancing hiring and retention by, among other things, improving the alignment of management and employee
incentives with performance and growth objectives of our business;

reducing MMC s leverage and debt service requirements through the Debt-for-Equity Exchange, thereby providing MMC with
greater funding capacity and opportunities for growth going forward;

providing greater ability for us to grow by opening new offices, expanding our presence in the markets in which we currently
operate, acquiring new groups or firms, developing our institutional brokerage brand (IPA) and accelerating our international
expansion;

enabling us to invest in the next series of proprietary real estate technology and brokerage tools to improve our productivity, analysis
and marketing;

enabling us to upgrade our sales professionals training programs and management development program, and expand our branding
and business development campaigns; and

creating an independent equity structure and providing publicly traded stock that will facilitate our ability to make future acquisitions
utilizing our common stock.
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In conjunction with this offering and the termination of the tax-sharing agreement between MMREIS and MMC, certain liabilities and legal
obligations of MMREIS, including (i) liabilities for stock appreciation rights, or SARs, and restricted stock plan awards held by certain
MMREIS key employees, and (ii) notes payable to certain former shareholders of MMREIS in settlement of SARs and restricted stock awards
which were redeemed by MMREIS upon the termination of employment by these former shareholders, that had been previously assumed by
MMC will be transferred back to MMREIS. In addition, MMREIS will be allocated deferred income tax assets and liabilities that originated
from MMREIS transactions prior to the termination of the tax-sharing agreement. The net impact of these transactions, which are expected to
result in the assumption of a net liability by MMREIS, will be reflected as a reduction in stockholders equity and shown in the pro forma
capitalization table. See the Unaudited Pro Forma Consolidated Financial Statements Notes to Unaudited Pro Forma Consolidated Financial
Statements.
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MANAGEMENT S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis should be read together with the consolidated financial statements and the accompanying notes included
elsewhere in this prospectus. Immediately prior to the completion of this offering, Marcus & Millichap Company will complete a spin-off of its
real estate investment services business pursuant to which Marcus & Millichap Real Estate Investment Services, Inc. will become our wholly
owned subsidiary, which we refer to herein as the Spin-Off. As used in this section, unless the context otherwise requires, Marcus &
Millichap,  Marcus & Millichap Real Estate Investment Service, =~ MMREIS,  we, us, our and company referto Marcus &
Millichap, Inc., or Marcus & Millichap Real Estate Investment Services, Inc. This discussion and analysis contains forward-looking statements.
See Special Note Regarding Forward-Looking Statements and Risk Factors for a discussion of risks and uncertainties associated with
such forward-looking statements. Actual results could differ materially from those anticipated or implied in any forward-looking statements.

Overview

We are a leading national brokerage firm specializing in commercial real estate investment sales, financing, research and advisory services. We
have been the top commercial real estate investment broker in the United States based on the number of investment transactions over the last 10
years, based on data from CoStar and Real Capital Analytics. We have more than 1,100 investment sales and financing professionals in 73
offices who provide investment brokerage and financing services to sellers and buyers of commercial real estate. We also offer market research,
consulting and advisory services to our clients. In 2012, we closed more than 6,100 sales, financing and other transactions with total volume of
approximately $22 billion. For the six months ended June 30, 2013, we closed more than 2,500 sales, financing and other transactions with total
volume of approximately $8.3 billion.

We generate revenues by collecting real estate brokerage commissions upon the sale and fees upon the financing of commercial properties and,
in addition, by providing consulting and advisory services. Real estate brokerage commissions are typically based upon the value of the
property, and financing fees are typically based upon the size of the loan. In 2012, approximately 91% of our revenues were generated from real
estate brokerage commissions, 6% from financing fees and 3% from other fees, including consulting and advisory services. For the six months
ended June 30, 2013, approximately 90% of our revenues were generated from real estate brokerage commissions, 7% from financing fees and
3% from other fees, including consulting and advisory services.

Factors Affecting Our Business

Our business and our operating results, financial condition and liquidity are significantly affected by the number and size of commercial real
estate sales and financing transactions. The number and volume of these transactions is affected by general trends in the economy and real estate
industry, particularly including:

Economic and commercial real estate market conditions. Our business is dependent on economic conditions and the demand for
commercial real estate and related services in the markets in which we operate. Changes in the economy on a national, regional or
local basis can have a positive or negative impact on our business. Fluctuations in acquisition and disposition activity, as well as
general commercial real estate investment activity, can impact commissions for arranging such transactions, as well as impacting fees
for arranging financing for acquirers and property owners that are seeking to recapitalize their existing properties. In each period
discussed, the number of commercial real estate transactions for both the industry and us has increased.

Credit and liquidity in the financial markets. ~ Since real estate purchases are often financed with debt, credit and liquidity issues in
the financial markets have a direct impact on flow of capital to the commercial real estate markets as well as transaction activity and
prices. For the periods discussed, credit availability and liquidity were favorable after having been significantly limited in 2008 and

2009.
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Demand for investment in commercial real estate. The willingness of private investors to invest in commercial real estate is affected
by factors beyond our control, including the performance of real estate assets when compared with the performance of other
investments.

Fluctuations in interest rates. Changes in interest rates as well as steady and protracted movements of interest rates in one direction
(increases or decreases) could adversely or positively affect the operation and income of commercial real estate properties, as well as
the demand from investors for commercial real estate investments. In particular, increased interest rates may cause prices to decrease
due to the increased costs of obtaining financing and could lead to decreases in purchase and sale activities, thereby reducing the
amounts of investment sales and loan originations. In contrast, decreased interest rates will generally decrease the costs of obtaining
financing which could lead to increases in purchase and sales activities. For the periods discussed, interest rates generally remained
low and have not fluctuated significantly.

Operating Segments

An operating segment is defined as a component of an enterprise that engages in business activities from which it may earn revenues and incur
expenses whose separate financial information is available and is evaluated regularly by our chief operating decision maker, or CODM, to
perform resource allocations and performance assessments. Our CODM is our Chief Executive Officer and Chief Financial Officer. Our CODM
reviews financial information presented on an office-by-office basis for purposes of making operating decisions, assessing financial performance
and allocating resources. Based on the evaluation of our financial information, our management believes that our offices represent individual
operating segments with similar economic characteristics that meet the criteria for aggregation into a single reportable segment for financial
statement purposes. Our financing operations also represent an individual operating segment, which does not meet the thresholds to be presented
as a separate reportable segment.

Key Financial Measures and Indicators
Revenues

Our revenues are primarily generated from our real estate investment sales business. In addition to real estate brokerage commissions, we
generate revenues from financing fees and from other revenues, which are primarily comprised of consulting and advisory fees.

Real estate brokerage commissions. We earn real estate brokerage commissions by acting as a broker for commercial real estate
owners seeking to sell or investors seeking to buy properties. Revenues from real estate brokerage commissions are recognized at the
earlier of the close of escrow or the transfer of title between the seller and buyer.

Financing fees. We earn financing fees by securing financing on purchase transactions as well as by refinancing our clients existing
mortgage debt. We recognize financing fee revenues at the time the loan closes and we have no remaining significant obligations for
performance in connection with the transaction.

Other revenues. Other revenues include fees generated from consulting and advisory services performed by our investment sales
professionals, as well as referral fees from other real estate brokers. Revenues from these services are recognized as they are
performed and completed.
Substantially all of our transactions are success based, with a small percentage including retainer fees (such retainer fees are credited against a
success-based fee upon the closing of a transaction) and/or breakage fees. Transactions that are terminated before completion will sometimes
generate breakage fees, which are usually calculated as a set amount or a percentage of the fee we would have received had the transaction
closed. The amount and timing of all of the fees paid vary by the type of transaction and are generally negotiated on a transaction-by-transaction
basis.
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Operating Expenses

Our operating expenses consist of cost of services, selling, general and administrative expenses and depreciation and amortization expenses. The
significant components of our expenses are further described below.

Cost of services. 'The majority of our cost of services expense is commission expense. Commission expenses are directly attributable
to providing services to our clients for investment sales and mortgage brokerage services. Most of our transaction professionals are
independent contractors and are paid commissions; however, there are some who are initially paid a salary and as such, these expenses
also include employee-related compensation, employer taxes and benefits. In addition, some of our most senior investment sales
professionals have the ability to earn additional commissions after meeting certain annual revenue thresholds. These additional
commissions are recognized as cost of services in the period in which they are earned. Payment of a portion of these additional
commissions are deferred for a period of three years and paid at the beginning of the fourth calendar year. Cost of services also
includes referral fees paid to other real estate brokers.

Selling, general & administrative expenses. The largest expense component within selling, general and administrative expenses is

personnel expenses for our management team and support staff. In addition, these costs include facilities costs (excluding depreciation

and amortization), staff related expenses, sales, marketing, legal, telecommunication, network, data sources and other administrative

expenses. Also included in selling, general and administrative are expenses related to stock-based compensation to key employees.
Historically, we have issued stock options and stock appreciation rights, or SARs, to key employees through a book value, stock-based
compensation award program. The program gave certain employees the option to acquire unvested restricted stock and issued an equivalent
number of unvested SARs, typically in exchange for a note receivable. Awards under the program typically vested over a three to five-year
period, and could be redeemed or repurchased upon the occurrence of certain events, including termination of employment. Compensation
expense was recognized over the vesting term based upon the formula settlement value of the awards.

In conjunction with this offering, we expect to (i) accelerate the vesting of all unvested restricted stock and SARs, (ii) remove the formula
settlement value for the restricted stock, (iii) freeze the SARs at the existing liability amount and (iv) grant deferred stock units, or DSUs, to
replace beneficial ownership in the SARSs, all of which will be fully vested but subject to sales restrictions that lapse over a period of continued
employment. To the extent the stock is no longer restricted and replacement awards are fully vested, we will recognize an immediate
compensation charge concurrent with this offering of $31.7 million, net of income tax benefits of $10.8 million. In addition, as a result of the
removal of the formula settlement value, the modification of the unvested restricted stock will result in the awards being classified as equity
awards. Subsequent to the completion of this offering, we will issue stock-based compensation awards to our officers and directors pursuant to
the 2013 Omnibus Equity Incentive Plan.

As a result of the Spin-Off and this offering, we will no longer be a privately-owned company and our costs for such items as insurance,
accounting and legal advice will increase relative to our historical costs for such services. We will also incur costs which we have not previously
incurred for directors fees, increased directors and officers insurance, investor relations fees, expenses for compliance with the Sarbanes-Oxley
Act and new rules implemented by the Securities and Exchange Commission and the New York Stock Exchange, and various other costs of a
public company.

Depreciation and amortization expense. Depreciation and amortization expense consists of depreciation and amortization recorded
on our leasehold improvements, furniture, fixture, and equipment assets. Depreciation is provided over estimated useful lives ranging
from three to seven years for owned assets or over the lesser of the asset estimated useful lives or the related lease term for leased
assets.
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Other Income and Expenses, Net

Other income primarily consists of gains or losses, net on our deferred compensation plan assets, interest income and other non-operating gains
or losses.

Provision for Income Taxes

For the years ended December 31, 2012, 2011 and 2010 and the six months ended June 30, 2012 and 2013, our provision for income taxes was
based on a tax-sharing agreement between us and MMC, which stipulates an effective annual tax rate of 43.5%. We anticipate filing as a
stand-alone tax entity for tax purposes in the future. When we file as a stand-alone tax entity our future taxable income will be subject to the
applicable U.S. federal and state and local tax rates in the jurisdictions in which the taxable income is generated. The change to a stand-alone
entity for tax purposes may result in material changes to our income tax provision in future years. We will also need to provide for deferred
income taxes which may result in the recognition of significant deferred tax assets and/or liabilities within our consolidated balance sheet. For
information on our pro forma deferred income taxes and effective tax rate as a stand-alone tax entity, see Unaudited Pro Forma Combined
Financial Statements.

Jumpstart Our Business Startups Act

On April 5, 2012, the Jumpstart Our Business Startups Act, or the JOBS Act, was signed into law. The JOBS Act contains provisions that,
among other things, reduce certain reporting requirements for an emerging growth company.

Subject to certain conditions set forth in the JOBS Act, if as an emerging growth company we choose to rely on such exemptions, we may not be
required to, among other things, (i) provide an auditor s attestation report on our system of internal controls over financial reporting pursuant to
Section 404 of the Sarbanes-Oxley Act, (ii) provide all of the compensation disclosure that may be required of non-emerging growth public
companies under the Dodd-Frank Wall Street Reform and Consumer Protection Act, (iii) comply with any requirement that may be adopted by
the PCAOB regarding mandatory audit firm rotation or a supplement to the auditor s report providing additional information about the audit and
the financial statements (auditor discussion and analysis) and (iv) disclose certain executive compensation-related items such as the correlation
between executive compensation and performance and comparisons of the Chief Executive Officer s compensation to median employee
compensation. These exemptions will apply for a period of five years following the completion of our initial public offering or until we no
longer meet the requirements of being an emerging growth company, upon the earlier of (i) the first fiscal year after our annual gross revenues
are $1 billion or more, (ii) the date on which we have, during the previous three-year period, issued more than $1 billion in non-convertible debt
securities, and (iii) the date on which we are deemed to be a large accelerated filer as defined in the Exchange Act.

We have irrevocably elected to opt out of the extended transition period for complying with new or revised accounting standards pursuant to
Section 107(b) of the JOBS Act, and therefore, we will be subject to the same new or revised accounting standards as other public companies
that are not emerging growth companies.

Results of Operations

Following is a discussion of our results of operations for the six months ended June 30, 2012 and 2013 and the years ended December 31, 2010,
2011 and 2012. The tables included in the period comparisons below provide summaries of our results of operations. The period-to-period
comparisons of financial results are not necessarily indicative of future results.
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We regularly review a number of key metrics to evaluate our business, measure our performance, identify trends affecting our business,
formulate financial projections and make strategic decisions. Such key metrics include the following:

Real Estate Brokerage Commissions
Average Number of Sales Professionals
Average Number of Transactions per
Sales Professional

Average Commission per Transaction
Average Transaction Size

Total Number of Transactions

Total Sales Volume (in millions)

Financing Fees

Average Number of Financing Professionals
Average Number of Transactions per
Financing Professional

Average Fee per Transaction

Average Transaction Size

Total Number of Transactions

Total Dollar Volume (in millions)

2010
1,084
2.7
$ 68355
$2,907,184
2,902
$ 8,437
2010
46
9.8
$ 24,206
$2,189,658
451
$ 988

Six Months Ended June 30, 2012 Compared to Six Months Ended June 30, 2013

(Dollars in thousands)

Revenues:

Real estate brokerage commissions
Financing fees

Other revenues

Total revenues
Operating expenses:
Cost of services

Selling, general, and administrative expense
Depreciation and amortization expense

Total operating expenses

Operating income
Other income (expense), net

Income before provision for income taxes
Provision for income taxes

Net income

Table of Contents

Six
Months
Ended
June 30,
2012

$ 133,409
8,218
5,223

146,850
84,709
45,900

1,495

132,104

14,746
283

15,029
6,538

$ 8491

Percentage
of
Revenue

90.8%
5.6
3.6

100.0
57.7
31.3

1.0
90.0

10.0
0.2

10.2
44

5.8%

Year Ended
December 31,
2011

968

33

$ 77,686
$3,551,433
3,158

$ 11,215

Year Ended
December 31,
2011
48

15.5
$ 22267
$2,394,282
742
$ 1,777

Six
Months
Ended
June 30,
2013

$ 156,963
11,888
5,990

174,841
102,677
53,824
1,514
158,015

16,826
249

17,075
7,428

$ 9,647

2012
982

4.3

$ 83,075
$ 3,760,741
4,230

$ 15,908

2012
58

15.7
$ 23,170
$2,417,818
912
$ 2,205

Percentage
of
Revenue

89.8%
6.8
34

100.0
58.7
30.8

0.9
90.4

9.6
0.1

9.7
42

5.5%

Six Months Ended
June 30,
2012 2013
973 1,082
1.8 1.9
$ 777744 $ 77,018
$ 3,384,424 $ 3,440,436
1,716 2,038
$ 5,808 $ 7,012
Six Months Ended
June 30,
2012 2013
57 68
6.9 8.1
$ 21,073 $ 21,691
$2,217,179 $2,138,292
390 548
$ 865 $ 1,172
Total Total
Dollar Percentage
Change Change
$ 23,554 17.7%
3,670 44.7
767 14.7
27,991 19.1
17,968 21.2
7,924 17.3
19 1.3
25,911 19.6
2,080 14.1
(34) (12.0)
2,046 13.6
890 13.6
$ 1,156 13.6%
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Adjusted EBITDA (1) $ 18,634 127%  $ 21,131 12.1%  $ 2,497 13.4%

€]

Adjusted EBITDA is not a measurement of our financial performance under U.S. GAAP and should not be considered as an alternative to
net income, operating income or any other measures derived in accordance
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with U.S. GAAP. For a definition of Adjusted EBITDA and a reconciliation of Adjusted EBITDA to net income, see ~ Non-GAAP

Financial Measure.
Revenues. Our total revenues were $174.8 million for the six months ended June 30, 2013 compared to $146.9 million for the same period in
2012, an increase of $28.0 million, or 19.1%. Total revenues increased primarily as a result of increases in real estate brokerage commissions,
which contributed 84.1% of the total increase, as well as increases in financing fees and other revenues. The six months ended June 30, 2013
also included the impacts of the fiscal cliff and the associated uncertainty surrounding the potential impacts to the U.S. tax code, which resulted
in transactions being accelerated into the three months ended December 31, 2012 that may have otherwise occurred during the first six months
of 2013.

Real estate brokerage commissions. Revenues from real estate brokerage commissions increased from $133.4 million for the six
months ended June 30, 2012 to $157.0 million in the same period of 2013, an increase of $23.6 million or 17.7%. The increase was
primarily driven by an increase in the number of investment sales transactions during the six months ended June 30, 2013 as compared
to the same period in 2012.

Financing fees. Revenues from financing fees increased from $8.2 million for the six months ended June 30, 2012 to $11.9 million
for the six months ended June 30, 2013, an increase of $3.7 million or 44.7%. The increase was primarily driven by a 40.5% increase
in the number of loan transactions due to an increase in the number of financing professionals combined with an increase in their
productivity levels during the six months ended June 30, 2013 as compared to the same period in 2012.

Other revenues. Other revenues increased from $5.2 million for the six months ended June 30, 2012 to $6.0 million for the six
months ended June 30, 2013, an increase of $0.8 million or 14.7%. The increase was primarily driven by an increase in fees generated
from advisory services during the six months ended June 30, 2013 as compared to the same period in 2012.
Total operating expenses. Our total operating expenses were $158.0 million for the six months ended June 30, 2013 compared to $132.1
million for the same period in 2012, an increase of $25.9 million, or 19.6%. Expenses increased primarily due to an increase in cost of services
which is primarily commissions paid to our investment sales professionals and compensation-related costs related to our financing activities.
Selling, general and administrative costs increased as well, as described below.

Cost of services. Cost of services for the six months ended June 30, 2013 increased approximately $18.0 million, or 21.2%, to
$102.7 million from $84.7 million for the same period in 2012. The increase was primarily due to increased commission expenses
driven by the increased revenues noted above and to a lesser extent an increase in the proportion of transactions closed by our senior
sales agents that are paid higher commission rates.

Selling, general and administrative expense. Selling, general and administrative expense for the six months ended June 30, 2013
increased $7.9 million, or 17.3%, to $53.8 million from $45.9 million for the same period in 2012. The increase was primarily due to
(i) a $3.6 million increase in staff salaries, wages and related benefits expenses driven by an increase in our average headcount to
support our salesforce, including hiring of national and regional specialty directors and research staff to directly support our more
senior agents, (ii) a $2.2 million increase in sales promotional expenses, driven by an increase in our annual sales recognition event
due to an increase in the number of qualifiers based on the previous calendar year s sales performance, and (iii) a $0.7 million increase
in professional fees primarily driven by an increase in accounting and third party consulting services fees in preparation of being a
public company.

Depreciation and amortization expense. There were no significant changes in depreciation and amortization expenses or other
expenses in the six months ended June 30, 2013 as compared to the six months ended June 30, 2012.
Other income/expense, net. Other income/expense, net was not significant for the six months ended June 30, 2013 or the six months ended
June 30, 2012.
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Provision for income taxes. Income tax expense totaled $7.4 million for the six months ended June 30, 2013 as compared to $6.5 million in the
same period in 2012, an increase of $0.9 million or 13.6%. The increase was attributable to the higher pre-tax income during the six months
ended June 30, 2013 as compared to 2012. During the six months ended June 30, 2013 and 2012, our income tax expense was based on a
tax-sharing agreement between us and MMC. As specified by the agreement, our effective tax rate was 43.5% for the six months ended June 30,
2013 and 2012. Subsequent to the completion of this offering, we anticipate our effective tax rate as a stand-alone tax entity to be approximately
41.0%.

Year Ended December 31, 2012 Compared to Year Ended December 31, 2011

Year Ended Percentage Year Ended Percentage Total Total
December 31, of December 31, of Dollar Percentage
2011 Revenue 2012 Revenue Change Change

(Dollars in thousands)
Revenues:
Real estate brokerage commissions $ 245,333 89.3% $ 351,407 91.1% $ 106,074 43.2%
Financing fees 16,522 6.0 21,132 5.5 4,610 27.9
Other revenues 12,850 4.7 13,177 3.4 327 2.5
Total revenues 274,705 100.0 385,716 100.0 111,011 40.4
Operating expenses:
Cost of services 162,478 59.1 230,248 59.7 67,770 41.7
Selling, general, and administrative
expense 85,801 31.2 103,479 26.8 17,678 20.6
Depreciation and amortization expense 2,971 1.1 2,981 0.8 10 0.3
Total operating expenses 251,250 91.5 336,708 87.3 85,458 34.0
Operating income 23,455 8.5 49,008 12.7 25,553 108.9
Other income, net 350 0.1 433 0.1 83 23.7
Income before provision for income taxes 23,805 8.7 49,441 12.8 25,636 107.7
Provision for income taxes 10,355 3.8 21,507 5.6 11,152 107.7
Net income $ 13,450 4.9% $ 27,934 7.2% $ 14,484 107.7%
Adjusted EBITDA (1) $ 29486 10.7% $ 59,708 15.5% $ 30,222 102.5%

(1) Adjusted EBITDA is not a measurement of our financial performance under U.S. GAAP and should not be considered as an alternative to
net income, operating income or any other measures derived in accordance with U.S. GAAP. For a definition of Adjusted EBITDA and a
reconciliation of Adjusted EBITDA to net income, see ~ Non-GAAP Financial Measure.

Revenues.  Our total revenues were $385.7 million in 2012 compared to $274.7 million in 2011, an increase of $111.0 million, or 40.4%. Total

revenues increased primarily as a result of increases in real estate brokerage commissions, which contributed 95.6% of the total increase, as well

as increases in financing fees and other revenues. The year ended December 31, 2012 also included the impacts of the anticipated fiscal cliff, and
the associated uncertainty surrounding the potential impacts to the U.S. tax code, which resulted in transactions being accelerated into 2012 that

may have otherwise occurred during 2013.

Real estate brokerage commissions. Revenues from real estate brokerage commissions increased from $245.3 million in 2011 to
$351.4 million in 2012, an increase of $106.1 million or 43.2%. The increase was due to a combination of a 33.9% increase in the
number of investment sales transactions and a 6.9% increase in the average commission size in 2012 as compared to the prior year.
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Financing fees. Revenues from financing fees increased from $16.5 million in 2011 to $21.1 million in 2012, an increase of $4.6
million or 27.9%. The increase was driven by a combination of a 22.9%
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increase in the number of loan transactions and a 4.1% increase in the average loan commission size in 2012 as compared to the prior
year.

Other revenues. Other revenues did not change significantly in 2012 as compared to the prior year.
Total operating expenses. Our total operating expenses were $336.7 million in 2012 compared to $251.2 million in 2011, an increase of $85.5
million, or 34.0%. Expenses increased primarily due to an increase in cost of services which is primarily commissions paid to our investment
sales professionals and compensation-related costs related to our mortgage brokerage activities. Selling, general and administrative costs
increased as well, as described below.

Cost of services. Cost of services in 2012 increased approximately $67.8 million, or 41.7%, to $230.2 million from $162.5 million in
2011. The increase was primarily due to increased commission expenses driven by the increased revenues noted above. Cost of
services as a percentage of total revenues was consistent in 2012 and 2011.

Selling, general and administrative expense. Selling, general and administrative expense in 2012 increased $17.7 million, or 20.6%,
to $103.5 million from $85.8 million in the prior year. The increase was due to a $7.5 million increase in management performance
compensation driven by our strong 2012 operating results, a $5.9 million increase in staff salaries, wages and related benefits expenses
driven by an increase in our average headcount in support of our salesforce, which includes the recruitment of national and regional
specialty directors who support our more senior agents, a $4.6 million increase in stock based compensation expenses due to
appreciation of the SARs and other equity awards as well as an increase in sales promotional activities. These increases were partially
offset by a $3.4 million decrease in legal costs and accruals in 2012 as compared to the prior year driven by increased insurance
recoveries from previous year s legal matters, an increase in the number of legal matters managed by our in-house legal department and
an overall decrease in legal activity.

Depreciation and amortization expense. There were no significant changes in depreciation and amortization expenses in 2012 as
compared to 2011.
Other income/expense, net. Other income/expense, net was not significant in 2012 or 2011.

Provision for income taxes. Income tax expense totaled $21.5 million in 2012 as compared to $10.4 million in the prior year, an increase of
$11.2 million or 107.7%. The increase was attributable to the higher pre-tax income in 2012 as compared to 2011. In 2012 and 2011, our income
tax expense was based on a tax-sharing agreement between us and MMC. As specified by the agreement, our effective tax rate was 43.5% in
2012 and 2011.
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Year Ended December 31, 2011 Compared to Year Ended December 31, 2010

Year Ended Percentage Year Ended Percentage Total Total
December 31, of December 31, of Dollar Percentage
2010 Revenue 2011 Revenue Change Change

(Dollars in thousands)
Revenues:
Real estate brokerage commissions $ 198,366 91.0% $ 2457333 89.3% $ 46,967 23.7%
Financing fees 10,917 5.0 16,522 6.0 5,605 51.3
Other revenues 8,652 4.0 12,850 4.7 4,198 48.5
Total revenues 217,935 100.0 274,705 100.0 56,770 26.0
Operating expenses:
Cost of services 124,272 57.0 162,478 59.1 38,206 30.7
Selling, general, and administrative expense 76,438 35.1 85,801 31.2 9,363 12.2
Depreciation and amortization expense 3,333 1.5 2,971 1.1 (362) -10.9
Total operating expenses 204,043 93.6 251,250 91.5 47,207 23.1
Operating income 13,892 6.4 23,455 8.5 9,563 68.8
Other income (expense), net 959 0.4 350 0.1 (609) -63.5
Income before provision for income taxes 14,851 6.8 23,805 8.7 8,954 60.3
Provision for income taxes 6,460 3.0 10,355 3.8 3,895 60.3
Net income $ 8,391 3.9% $ 13,450 4.9% $ 5,059 60.3%
Adjusted EBITDA (1) $ 18,743 8.6% $ 29,486 10.7% $10,743 57.3%

(1) Adjusted EBITDA is not a measurement of our financial performance under U.S. GAAP and should not be considered as an alternative to
net income, operating income or any other measures derived in accordance with U.S. GAAP. For a definition of Adjusted EBITDA and a
reconciliation of Adjusted EBITDA to net income, see ~ Non-GAAP Financial Measure.

Revenues.  Our total revenues were $274.7 million in 2011 compared to $217.9 million in 2010, an increase of $56.8 million, or 26.0%. Total

revenues increased primarily as a result of increases in real estate brokerage commissions, which contributed 82.7% of the total increase, as well

as increases in financing fees and other revenues.

Real estate brokerage commissions. Revenues from real estate brokerage commissions increased from $198.4 million in 2010 to
$245.3 million in 2011, an increase of $47.0 million or 23.7%. The increase was driven by a combination of a 13.7% increase in the
average commission size and an 8.8% increase in the number of investment sales transactions in 2011 as compared to 2010.

Financing fees. Revenues from financing fees increased from $10.9 million in 2010 to $16.5 million in 2011, an increase of $5.6
million or 51.3%. The increase was driven by a 64.5% increase in the number of loan transactions, partially offset by a decrease of
8.0% in the average loan commission size in 2011 as compared to 2010.

Other revenues. Other revenues increased from $8.7 million in 2010 to $12.9 million in 2011, an increase of $4.2 million or 48.5%.
The increase was due to a combination of a 24.9% increase in the number of other service transactions and an 18.9% increase in the
average fee size in 2011 as compared to 2010.
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million, or 23.1%. Expenses increased primarily due to an increase in cost
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of services which is primarily commissions paid to our investment sales professionals and compensation-related costs related to our mortgage
brokerage activities. Selling, general and administrative costs increased as well, as described below.

Cost of services. The cost of services in 2011 increased approximately $38.2 million, or 30.7%, to $162.5 million from $124.3
million in 2010. The increase was primarily due to increased commission expenses structure and an increase in the proportion of
transactions closed by our senior sales agents that are paid higher commission rates.

Selling, general and administrative expense. ~Selling, general and administrative expense in 2011 increased $9.4 million, or 12.2%,
to $85.8 million from $76.4 million in 2010. The increase was primarily due to a $10.4 million increase in management performance
compensation driven by our strong 2011 operating results, a $1.6 million increase in stock based compensation expenses due to an
increase in the value of the SARs and other equity awards as well as an increase in sales promotional expenses. These increases were
partially offset by a $1.3 million decrease in facilities expenses driven by the right-sizing of our office space as well as decreases in
legal and other administrative costs in 2011 as compared to 2010 due to an increase in the number of legal matters managed by our
in-house legal department.

Depreciation and amortization expense. There were no significant changes in depreciation and amortization expense in 2011 as
compared to 2010.
Other income/expense, net. Other income/expense, net was not significant in 2011 or 2010.

Provision for income taxes. Income tax expense totaled $10.4 million in 2011 as compared to $6.5 million in 2010, an increase of $3.9 million
or 60.3%. The increase was attributable to the higher pre-tax income in 2011 as compared to 2010. In 2011 and 2010, our income tax expense
was based on a tax-sharing agreement between us and MMC. As specified by the agreement, our effective tax rate was 43.5% in 2011 and 2010.

Seasonality

Our real estate brokerage commissions and financing fees are seasonal, which can affect an investor s ability to compare our financial condition
and results of operation on a quarter-by-quarter basis. Historically, this seasonality has caused our revenue, operating income, net income and
cash flows from operating activities to be lower in the first six months of the year and higher in the second half of the year, particularly in the
fourth quarter. The concentration of earnings and cash flows in the last six months of the year, particularly in the fourth quarter, is due to an
industry-wide focus of clients to complete transactions towards the end of the calendar year. In addition, our operating margins are typically
lower during the second half of each year due to our commission structure for some of our senior sales agents. These senior sales agents are on a
graduated commission schedule that resets annually in which higher commissions are paid for higher sales volumes.

The following unaudited quarterly consolidated statements of operations for each of the quarters in 2011 and 2012 and the first and second
quarters of 2013 have been prepared on a basis consistent with our audited annual financial statements and include, in the opinion of
management, all normal recurring adjustments necessary for the fair statement of the financial information contained in these statements. The
period-to-period comparison of financial results is not necessarily indicative of future results and should be read together with our annual
financial statements and the related notes included elsewhere in this prospectus.
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Three Months Ended
March 31, June 30, September 30December 31, March 31, June 30, September 30December 31, March 31, June 30,
2011 2011 2011 2011 2012 2012 2012 2012 2013 2013
(Dollars in thousands)

Revenues:
Real estate brokerage
commissions $46,181 $58499 $ 65889 $ 74764 $ 56927 $76482 $ 82,620 $ 135378 $ 61,198 $ 95,765
Financing fees 2,966 4,015 4,461 5,080 3,456 4,762 5,195 7,719 5,014 6,874
Other revenues 2,281 2,064 2,396 6,109 2,286 2,937 3,413 4,541 3,158 2,832
Total revenues 51,428 64,578 72,746 85,953 62,669 84,181 91,228 147,638 69,370 105,471
Operating expenses:
Cost of services 28,639 37,827 43,376 52,636 35,945 48,764 54,194 91,345 41,221 61,456
Selling, general, and
administrative expense 21,523 19,079 21,359 23,840 22,309 23,591 25,007 32,572 24,732 29,092
Depreciation and
amortization expense 784 768 740 679 731 764 732 754 760 754
Total operating expenses 50,946 57,674 65,475 77,155 58,985 73,119 79,933 124,671 66,713 91,302
Operating income 482 6,904 7,271 8,798 3,684 11,062 11,295 22,967 2,657 14,169
Other income (expense), net 145 200 217) 222 283 41 109 242 7

Income before provision for

income taxes 627 7,104 7,054 9,020 3,967 11,062 11,336 23,076 2,899 14,176
Provision for income taxes 273 3,090 3,068 3,924 1,726 4,812 4,931 10,038 1,261 6,167
Net income $ 354 $ 4014 $ 398 $ 509 $ 2241 $ 6250 $ 6405 $ 13,038 $ 1,638 $ 8,009

The increase in real estate brokerage commissions and related cost of services for the quarter ended December 31, 2012 reflects the impact of
what was anticipated to be a fiscal cliff, and the associated uncertainty surrounding the potential impacts to the U.S. tax code. As a result, a
significant number of anticipated 2013 transactions were accelerated and closed in the fourth quarter of 2012. We do not expect a similar
acceleration of transactions in the fourth quarter of 2013.

Non-GAAP Financial Measure

In this prospectus, we include a non-GAAP financial measure, adjusted earnings before interest income/expense, taxes, depreciation and
amortization and stock-based compensation, or Adjusted EBITDA. We define Adjusted EBITDA as net income before (i) interest
income/expense, (ii) income tax expense, (iii) depreciation and amortization and (iv) stock-based compensation expense. We use Adjusted
EBITDA in our business operations to, among other things, evaluate the performance of its business, develop budgets and measure our
performance against those budgets. We also believe that analysts and investors use Adjusted EBITDA as supplemental measures to evaluate our
overall operating performance. However, Adjusted EBITDA has material limitations as an analytical tool and should not be considered in
isolation, or as a substitute for analysis of our results as reported under U.S. GAAP. We find Adjusted EBITDA as a useful tool to assist in
evaluating performance because it eliminates items related to capital structure and taxes and non-cash stock-based compensation charges. In
light of the foregoing limitations, we do not rely solely on Adjusted EBITDA as a performance measure and also consider our U.S. GAAP
results. Adjusted EBITDA is not a measurement of our financial performance under U.S. GAAP and should not be considered as an alternative
to net income, operating income or any other measures derived in accordance with U.S. GAAP. Because Adjusted EBITDA is not calculated in
the same manner by all companies, it may not be comparable to other similarly titled measures used by other companies.
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A reconciliation of Adjusted EBITDA to the most directly comparable GAAP financial measure, net income, is as follows:

Year Ended Six Months Ended
December 31, June 30,

(Dollars in thousands) 2010 2011 2012 2012 2013
Net income $ 8,391 $13,450 $27,934 $ 8,491 $ 9,647
Add:
Interest income (expense) (687) (141) (162) (73) (84)
Provision for income taxes 6,460 10,355 21,507 6,538 7,428
Depreciation and amortization 3,333 2,971 2,981 1,495 1,514
Stock-based compensation 1,246 2,851 7,448 2,183 2,626
Adjusted EBITDA $18,743 $ 29,486 $ 59,708 $ 18,634 $21,131

Liquidity and Capital Resources

Our primary sources of liquidity are cash on hand and cash flows from operations. In the future, we intend to fund our operating cash
requirements entirely through cash flows from our operating activities. Although we have historically funded our operations through our
operating cash flows, there can be no assurance that we can continue to meet our cash requirements entirely through our operations. In addition,
we may determine that obtaining debt financing to be advantageous to our business in the future.

Cash Flows
Year Ended Six Months Ended

December 31, June 30,
(Dollars in thousands) 2010 2011 2012 2012 2013
Net cash provided by operating activities $ 4,112 $ 17,816 $ 35,354 $10,885 $ 44,302
Net cash used in investing activities (1,076) (2,671) (4,637) (2,128) (1,598)
Net cash used in financing activities (2,570) (16,919) (30,768) (8,088) (26,449)
Net increase (decrease) in cash and cash equivalents 466 (1,774) (51) 669 16,255
Cash and cash equivalents at beginning of period 4,466 4,932 3,158 3,158 3,107
Cash and cash equivalents at end of period $ 4,932 $ 3,158 $ 3,107 $ 3,827 $ 19,362

Prior to June 30, 2013, the majority of the cash generated and used in our operations was held in bank accounts with one financial institution that
were included in a sweep arrangement with MMC. Pursuant to a treasury management service agreement with that financial institution, the cash
was swept daily into MMC s money market account. We collected interest income from MMC at the same interest rate MMC earned on the
money market account. Historically, other than for a two-week period around MMC s March 31 fiscal year end, we had a receivable from MMC
for the cash that was swept. When the sweep arrangement was not in effect, during the week before and the week after March 31, our cash
balances remained in our bank account. As of June 30, 2013, the sweep arrangement with MMC was permanently terminated.

Operating Activities

Cash flows from operating activities were $44.3 million for the six months ended June 30, 2013, compared to $10.9 million for the six months
ended June 30, 2012. The increase in cash flows from operating activities was primarily due to a $32.3 million increase in net working capital
and a higher net income of $1.2 million during the six months ended June 30, 2013 compared to the six months ended June 30, 2012. The net
working capital changes were principally due to a $49.2 million increase due to affiliates primarily driven by the termination of the cash sweep
arrangement discussed above, partially offset by a decrease in accounts payable and accrued expenses and accrued employee expenses primarily
due to timing of payments, including an increase in bonus payments during the six months ended June 30, 2013 compared to the same period in
2012.
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primarily due to the higher net income in 2012 and higher noncash charges, primarily stock based compensation. The increase in cash flows
from operating activities in 2011 as compared to 2010 was primarily due to reductions in working capital and the higher net income in 2011 as
compared to 2010.

Investing Activities

Cash flows used for investing activities were $1.6 million for the six months ended June 30, 2013, as compared to $2.1 million for the six
months ended June 30, 2012. The decrease in cash flows used in investing activities for the six months ended June 30, 2013, as compared to the
six months ended June 30, 2012 was primarily due to a $0.9 million increase in employee notes receivable collections, net of issuances, partially
offset by a $0.4 million increase in investment in information technology, computer equipment and furniture.

Cash flows used for investing activities were $4.6 million in 2012, as compared to $2.7 million in 2011 and $1.1 million in 2010. The increase in
cash flows used for investing activities in 2012 as compared to 2011 was primarily due to increased investment in information technology,
computer equipment, leasehold improvements and furniture. The increase in cash flows used for investing activities in 2011 as compared to
2010 was primarily due to increased investment in information technology, leasehold improvements and furniture. In 2013, we anticipate total
capital expenditures of approximately $5.0 million. 2013 capital expenditures are primarily expected to be for leasehold improvements, furniture
and equipment.

Financing Activities

Cash flows used for financing activities were $26.4 million for the six months ended June 30, 2013, as compared to $8.0 million for the six
months ended June 30, 2012. The increase in cash flows used for financing activities was primarily due to higher dividend payments to MMC
during the six months ended June 30, 2013 as compared to the six months ended June 30, 2012 and payments of initial public offering costs
during the six months ended June 30, 2013 with no such comparable costs during the six months ended June 30, 2012.

Cash flows used for financing activities were $30.8 million in 2012, as compared to $16.9 million in 2011 and $2.6 million in 2010. The
increase in cash flows used for financing activities in 2012 as compared to 2011 was primarily due to higher dividend payments to MMC in
2012. The increase in cash flows used for financing activities in 2011 as compared to 2010 was primarily due to higher dividend payments to
MMC in 2011.

During 2012, 2011, and 2010, we paid dividends totaling $30.8 million, $16.5 million, and $2.0 million, respectively, to MMC pursuant to our
agreement with our Series A Preferred stockholders. MMC holds 100% of our Series A Preferred shares. These shares will be converted into
common shares of stock upon completion of our initial public offering.

Prior to our initial public offering, we distributed substantially all of our net income to our parent in the form of cash dividends. Following this
offering, we will not pay a regular dividend. We intend to evaluate our dividend policy in the future. Any declaration and payment of future
dividends to holders of our common stock will be at the discretion of our board of directors and will depend on many factors, including our
financial condition, earnings, cash flows, capital requirements, level of indebtedness, statutory and contractual restrictions applicable to the
payment of dividends and other considerations that our board of directors deems relevant.

Commitments

The following table summarizes our contractual and other cash commitments and obligations at December 31, 2012 (dollars in thousands):

2013 2014 2015 2016 2017 Thereafter
Future minimum lease payments under
non-cancelable operating leases $ 10,770 $9,581 $8,021 $5,088 $ 1,665 $ 1,629
Future minimum lease payments under capital leases 305 186 86 9
Total contractual obligations $11,075 $9,767 $8,107 $5,097 $ 1,665 $ 1,629
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MMC has a line of credit agreement under which we, along with many other entities controlled by MMC are a guarantor. At December 31, 2012
and June 30, 2013, MMC was in compliance with all debt covenants under the terms of the line of credit agreement. We will be released from
any guarantee and other obligations under the agreement when the Spin-Off is completed.

Off Balance Sheet Arrangements
We do not have any off balance sheet arrangements at this time.
Critical Accounting Policies; Use of Estimates

We prepare our financial statements in accordance with U.S. generally accepted accounting principles. In applying many of these accounting
principles, we make assumptions, estimates and/or judgments that affect the reported amounts of assets, liabilities, revenues and expenses in our
consolidated financial statements. We base our estimates and judgments on historical experience and other assumptions that we believe are
reasonable under the circumstances. These assumptions, estimates and/or judgments, however, are often subjective and our actual results may
change negatively based on changing circumstances or changes in our analyses. If actual amounts are ultimately different from our estimates, the
revisions are included in our results of operations for the period in which the actual amounts become known. We believe the following critical
accounting policies could potentially produce materially different results if we were to change underlying assumptions, estimates and/or
judgments. See the Notes to Consolidated Financial Statements for a summary of our significant accounting policies.

Revenue Recognition

We generate real estate brokerage commissions by acting as a broker for real estate owners or investors seeking to buy or sell commercial
properties. Revenues from real estate brokerage commissions are recognized when there is persuasive evidence of an arrangement, all services
have been provided, the price is fixed and determinable and collectability is reasonably assured, which typically happens upon close of escrow.

Financing fees are generated from securing financing on purchase transactions as well as fees earned from refinancing our clients existing
mortgage debt. Financing fee revenues are recognized at the time the loan closes and there are no remaining significant obligations for
performance in connection with the transaction.

Other revenues include fees generated from consulting and advisory services, as well as referral fees from other real estate brokers. Revenues
from these services are recognized as they are performed and completed.

Stock-Based Compensation

MMREIS has historically issued stock options and stock appreciation rights, or SARs, to key employees through a book value, stock-based
compensation award program. The program allows for employees to exercise stock options in exchange for shares of unvested restricted
common stock. The program also allows employees to exercise options through the issuance of notes receivable, which are recourse to the
employee.

The grant price and repurchase price of stock-based awards at the grant date and repurchase date are fixed as determined by a valuation formula
using book value, as defined by the agreements between MMREIS and the employees. The stock awards generally vest over a three to five-year
period. Under these plans, MMREIS retains the right to repurchase shares if certain events occur, which includes termination of employment. In
these circumstances, the plan document provides for repurchase proceeds to be settled in the form of a note payable to (former) shareholders or
cash, which is settled over a fixed period.

While MMREIS has entered into the agreements to repurchase the stock and settle the SARs held by employees upon termination of their
employment (subject to certain conditions as specified in the agreements), MMC has historically assumed the obligation to make payments to
the former shareholders. While MMREIS recognizes the compensation expense associated with these share-based payment arrangements, the
liability has historically been assumed by MMC through a deemed contribution, which then has paid the former shareholders over time. The
accounting for the stock options and SARs awards, including MMC s assumption of MMREIS repurchase obligations, is discussed below.
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Since stock options only allow the grantee the right to acquire shares of unvested restricted common stock at book value, which is determined on
an annual basis, MMREIS accounts for the stock options and the related unvested restricted stock, as a single instrument, with a single service
period. The service period begins on the option grant date, and extends through the exercise and subsequent vesting period of the restricted
stock. The unvested restricted common stock is accounted for in accordance with ASC 718, Share-Based Payments. Increases or decreases in the
formula settlement value of unvested restricted stock subsequent to the grant date, are recorded as increases or decreases, respectively, to
compensation expense, with decreases limited to the book value of the stock on the date of grant.

As MMC has assumed our obligation with respect to any appreciation in the value of the underlying vested awards in excess of the employees
exercise price, MMC is deemed to make a capital contribution to our additional paid-in capital equal to the amount of compensation expense
recorded, net of the applicable taxes. Based on the tax-sharing agreement between us and MMC, the tax deduction on the compensation expense
recorded by us is allocated to MMC. MMC records the liability related to the appreciation in the value of the underlying stock in its consolidated
financial statements. To the extent of any depreciation in the value of the underlying vested awards (limited to the amount of any appreciation
previously recorded from the employees original exercise price), compensation expense is reduced and MMC is deemed to receive a capital
distribution.

Stock Appreciation Rights

SARs to employees are accounted for in accordance with ASC 718. Similar to the vested stock, compensation expense related to the SARs is to
be recorded in each period and is equal to the appreciation in the formula-settlement value of vested SARs at the end of each reporting
period-end from the prior reporting period-end.

As MMC has assumed our obligation with respect to any appreciation in the value of the vested SARs, MMC is deemed to make a capital
contribution to our additional paid-in capital equal to the amount of compensation expense recorded, net of the applicable taxes. Based on the
tax-sharing agreement entered between us and MMC, the tax deduction on the compensation expense recorded by us is allocated to MMC.
MMC records the liability related to the appreciation in the value of the underlying stock in its consolidated financial statements. To the extent
of any depreciation in the value of the vested SARs (limited to the amount of any appreciation previously recorded), compensation expense is
reduced and MMC is deemed to receive a capital distribution.

Amendments to Restricted Stock and SARs

In conjunction with this offering, the vesting of all unvested restricted stock and all unvested SARs will be accelerated. The SARs will be frozen
at the liability amount, calculated as of March 31, 2013, which will be paid out to each participant in installments upon retirement or departure
under the terms of the existing program. The frozen SAR account balances will be credited with interest on an annual basis. To replace
beneficial ownership in the SARs, the difference between the book value liability and the fair value of the awards will be granted to plan
participants in the form of deferred stock units, or DSUs, which would be fully vested upon receipt but will be settled in actual stock at a rate of
20% per year if the participant remains employed by the company during that period (or otherwise all unsettled shares of stock upon termination
of employment will be settled five years from the termination date). In addition, the formula settlement value of all outstanding shares of stock
held by the plan participants will be removed, but all such shares of stock will be subject to sales restrictions that lapse at a rate of 20% per year
for five years if the participant remains employed by the company. Additionally, in the event of death or termination of employment after
reaching the age of 67, 100% of the DSUs will be settled and 100% of the shares of stock will be released from the resale restriction. Further,
100% of the shares of stock will be released from the resale restriction upon the consummation of a change of control of the company.

The modification will be accounted for as a probable-to-probable modification in accordance with ASC 718. Total compensation cost to be
recognized at the time of the modification will be equal to (i) the unrecognized portion of compensation cost associated with the original awards,
and (ii) the incremental cost resulting from the
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modification. The incremental compensation cost from the modification will be the excess of (a) the fair value of the modified awards based
upon the initial public offering price of the stock, and (b) the calculated value of the awards prior to the modification based upon the formula
settlement value. The fair value of the deferred stock units will be determined based upon an independent third-party appraisal and will consider
the sales restrictions in accordance with ASC 718. In addition, as a result of the removal of the formula settlement value, the modification of the
unvested restricted stock will result in the awards being classified as equity awards.

The modification and grant of replacement awards will result in an immediate one-time compensation charge of approximately $31.7 million,
net of income tax benefits of $10.8 million. No compensation cost related to the awards will be recognized in subsequent periods as the unvested
restricted stock and deferred stock units meet the criteria to be accounted for as equity awards and will be fully vested at the modification and
grant date.

2013 Omnibus Equity Incentive Plan

In conjunction with this offering, and subsequent to the completion of this offering, we may issue additional equity awards to our employees,
directors or others pursuant to our 2013 Omnibus Equity Incentive Plan, or the 2013 Plan. The company will recognize the cost of future
equity-based awards based upon their fair values on a straight-line basis over the requisite service period, which is generally the vesting period
of the awards. For awards to the company s employees, including its independent directors, the fair value is determined as the grant date stock
price. For awards with periodic vesting, we recognize the related expense on a straight-line basis over the requisite service period for the entire
award, subject to periodic adjustments to ensure that the cumulative amount of expense recognized through the end of any reporting period is at
least equal to the portion of the grant date value of the award that has vested through that date. Share-based payments are included in general and
administrative expense in the accompanying consolidated statements of operations.

Income Taxes

For the years ended December 31, 2012, 2011 and 2010 our income tax expense was based on a tax-sharing agreement between us and MMC
which stipulates an effective annual tax rate of 43.5%. In addition, all deferred tax assets and liabilities are recorded by MMC. We anticipate
filing as a stand-alone tax entity in the future. When we file as a stand-alone tax entity we will account for income taxes under the asset and
liability method. Deferred tax assets and liabilities will be recognized for future tax consequences attributable to differences between the
financial statement carrying amounts of existing assets and liabilities and their respective tax bases, and for tax losses and tax credit
carryforwards, if any. Deferred tax assets and liabilities will be measured using tax rates expected to apply to taxable income in the years in
which those temporary differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities of a change in tax
rates will be recognized as income in the period of the tax rate change. In assessing the realizability of deferred tax assets, we will consider
whether it is more likely than not that some portion or all of the deferred tax assets will not be realized.

In addition, once we file as a stand-alone tax entity our effective tax rate will be sensitive to several factors including changes in the mix of our
geographic profitability. We will evaluate our estimated tax rate on a quarterly basis to reflect changes in: (i) our geographic mix of income,
(ii) legislative actions on statutory tax rates and (iii) tax planning for jurisdictions affected by double taxation. We will continually seek to
develop and implement potential strategies and/or actions that would reduce our overall effective tax rate.

Recent Accounting Pronouncements
Fair Value Measurement

In May 2011, the FASB issued ASU 2011-04, Fair Value Measurement (Topic 820). The amendments in this ASU change the wording used to
describe the requirements for measuring fair value and for disclosing information about fair value measurements. For public companies, the

ASU should be applied prospectively for interim and annual periods beginning after December 15, 2011. The requirements of this ASU were
adopted during fiscal 2012, and they did not have a material impact on our financial statements.
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Our financial instruments, which are exposed to concentrations of credit risk, consist primarily of short-term cash investments. Due to the nature
of our business and the manner in which we conduct our operations, we believe we do not face any material interest rate risk, foreign currency
exchange rate risk, equity price risk or other market risk.
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Overview of the Commercial Real Estate Investment Industry

The total value of U.S. commercial real estate assets was estimated to be $12 trillion at the end of 2012 based on data provided by CoStar and
Real Capital Analytics. Property sales in the commercial real estate sector for the four major categories of multifamily, retail, office and
industrial properties priced at $1 million and above reached over $340 billion, or approximately 37,000 transactions, in 2012. This was a 41%
increase in dollar volume and 32% increase in the number of transactions over 2011, following a 32% increase in dollar volume and an 18%
increase in the number of transactions over 2010. However, property sales in 2012 were still 16% below the 2007 peak in the number of
transactions and 32% below the peak in dollar volume. The following graphs show the total number of transactions and dollar volume of
transactions in the commercial real estate industry from 2003 to 2012:

U.S. Commercial Real Estate Transactions, 2003-2012%*

Total Transactions

Total Dollar Volume

* TIncludes sales $1 million and greater. Sources: CoStar Group, Inc. and Real Capital Analytics.
We divide the commercial real estate market into three major segments by investment size:

Private client segment: properties with prices under $10 million;
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Hybrid segment: properties with prices equal to or greater than $10 million and less than $20 million; and

Institutional segment: properties with prices of $20 million and above.
Private client segment transactions generally involve high net worth individuals, partnerships and private funds. Hybrid segment transactions
primarily involve larger private investors. Institutional segment transactions tend to be dominated by pension funds, insurance companies,
private equity firms, endowments and real estate investment trusts, or REITs. As illustrated in the chart below, the private client segment
represents the vast majority of property transactions.

U.S. Commercial Real Estate Transactions by Segment, 2003-2012%

* TIncludes multifamily, retail, office and industrial sales $1 million and greater. Sources: CoStar Group, Inc. and Real Capital Analytics.
The table below shows the number and volume of transactions by property price segment as well as the estimated commission pool for each
segment.

Commercial Real Estate Transaction Breakdown, 2012*

Estimated
Percentage Percentage Commission Estimated
of Volume of Pool Percentage of
Segment Transactions Transactions (Billions) Volume (Billions) Commission Pool
Private client 31,187 83% $ 91 27% $ 3.5 60%
Hybrid 3,041 8 42 12 0.8 14
Institutional 3,227 9 207 61 1.5 26
Total 37,455 100% $ 340 100% $ 5.8 100%

* Sources (other than commissions): CoStar Group, Inc. and Real Capital Analytics. Commission data is based on our estimate of average

industry commission rates as follows: Private Client Segment 3.8%; Hybrid Segment 1.9%; Institutional Segment 0.7%. Commission rates are

typically inversely correlated with property value and subject to individual negotiation with clients.
The commercial real estate market experienced a significant downturn from the 2007 peak to a trough in 2009, representing the most severe
downturn in property sales since at least 1990, the earliest period for which data is available. Since 2009, commercial property sales have
increased by 97% and dollar volume has increased by 235%, returning to transaction and volume levels in 2012 close to those achieved in 2004.
This cyclical upturn has been,
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and we believe will continue to be, primarily driven by attractive yields, improving property fundamentals and the availability and cost of
financing, based on data from CoStar, Real Capital Analytics and Rosen Consulting Group.

Growth in the Commercial Real Estate Industry

Historically, the U.S. commercial real estate industry has tended to be cyclical and closely correlated with the flow of capital into the sector, the
condition of the economy as a whole, the perceptions and confidence of market participants as to the economic outlook, supply/demand balance,
changes to tax laws and regulatory factors. Employment growth or contraction in particular exhibits a strong correlation with demand for various
types of commercial space, and vacancy rates tend to move up and down with a natural lag behind employment and construction cycles.
Changes in interest rates, credit and liquidity issues and disruptions in capital markets are all factors that may also affect the industry.

Attractive Yields. According to Real Capital Analytics, average commercial real estate yields (capitalization rates) by the four major property
types currently range from 6.1% to 7.8%, which compare favorably to alternative investments such as stock and bonds, as shown below. We
believe these attractive yields are a key driver of improving capital inflows for commercial real estate investments.

Average Yields as of June 28, 2013*

* Average real estate yields are for transactions of $2.5 million and above. Sources: Real Capital Analytics and Bloomberg.

Improving Property Fundamentals. Property fundamentals have improved since 2009, with multifamily properties in particular experiencing
a strong recovery, according to Rosen Consulting Group. We believe the recovery in the multifamily sector has been driven by a falling home
ownership rate, strong renter demographics and shifting consumer preferences toward renting. Recovery in other major sectors, particularly in
retail and office properties, has been more gradual, mirroring the slow pace of the economic recovery, which we believe is largely due to
corporate cost reduction and lingering economic and political uncertainties. We expect further increases in occupancy and rental rates despite
expectations of continued moderate job growth.

Growth in Rental Rate
2009 2010 2011 2012 2013 2014 2015
Property Type (actual) (actual) (actual) (actual) (projected) (projected) (projected)
Multifamily -4.1% 2.3% 4.8% 3.0% 2.8% 2.6% 2.8%
Retail 0.2% 0.4% 1.4% 1.8% 2.2% 2.6% 2.9%
Office -8.1% -1.0% 0.9% 2.1% 2.9% 3.3% 3.8%
Industrial -21.9% -5.5% 0.1% 3.5% 4.1% 4.2% 4.3%
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Property Type

Multifamily

Retail

Office

Industrial

Source: Rosen Consulting Group.

Availability and Cost of Financing. The availability and low cost of debt financing has been a significant contributor to the recent

2009
(actual)
91.9%
91.3%
82.3%
89.6%

2010
(actual)
93.4%
91.2%
82.4%
89.7%

2011

(actual)

94.5%
91.5%
83.3%
90.8%

Occupancy Rate
2012 2013
(actual) (projected)
95.1% 95.1%
91.9% 92.2%
84.0% 84.7%
91.7% 92.5%

2014
(projected)
95.2%
92.4%
85.2%
93.0%

2015
(projected)
95.0%
92.7%
85.8%
93.2%

improvement in the U.S. capital markets and the U.S. commercial real estate market. Low interest rates and improved access to capital are key
factors fueling investment sales activity. Since the 2009 credit freeze, commercial banks, life insurance companies and commercial mortgage
backed securities, or CMBS, lenders have returned to the commercial real estate finance market in varying degrees. The graph below shows
long-term decrease in government, corporate and commercial mortgage yields:

Source: Economy.com
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The mortgage financing volume for new sales of $1 million or more in the four major commercial property types (multifamily, retail, office and
industrial) is estimated to have reached approximately $191 billion in 2012, based on data from CoStar and Real Capital Analytics. This
compares to $36 billion in 2009 and a cyclical peak of $341 billion in 2007. This growth is driven by the degree to which transactions are
facilitated with new financing as opposed to assumed debt and/or seller financing, average loan-to-value ratios accepted by lenders, and
increased property values. The mortgage refinancing market is expected to remain active over the next several years, with approximately $1.84
trillion of commercial real estate debt maturing from 2013 through 2018, as shown below.

Commercial Real Estate Debt Maturities by Lender Type*

* Estimated for 2013 through 2018. Source: Foresight Analytics
Private Client Segment

The private client segment consistently accounts for over 80% of commercial property sales by number of transactions. Private clients, many of
whom are high net worth individuals, partnerships and private funds, are impacted by life changes, partnership break ups, retirement planning,
inheritance and other factors that result in buying and selling commercial real estate. In many cases, these factors override market and
macroeconomic conditions. These entrepreneurial investors are also nimble and often take advantage of rising prices to dispose of assets,
refinance, acquire and/or exchange assets into new opportunities. We have focused our business on this segment as we believe it represents the
largest and most active market segment in the commercial real estate investment brokerage industry for the following reasons:

In addition to being the largest market segment, the properties in this segment exhibit a high turnover rate due to personal and
partnership drivers. We expect these drivers to continue in the coming years in connection with the transfer of wealth from one
generation to the next.

The segment features the highest commission rates and lowest property marketing expenses.

It is the most underserved market segment among the national full-service real estate investment brokerage firms, which have
traditionally focused on institutional investors and corporate real estate owners and users.

It is a highly fragmented market with a large number of buyers, sellers and properties in different geographic regions and sectors.

The majority of brokerage competition comes from local and regional brokers who lack a national platform and capability to serve
private owners and investors across the country.
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The attractive financial results for property investment, particularly in the multifamily market, provide the opportunity for move up

equity (owners seeking to trade to higher quality and/or larger assets) and redeployment of capital, both of which support a high

number of sales transactions.
Investment Sales Brokerage Competitive Landscape. Investment sales brokerage competition in the private client segment is highly
fragmented. In 2012, the top 10 investment sales brokerage firms accounted for only 21% of transactions of greater than $1 million and less than
$10 million, and the top 20 firms accounted for only 27%. This segment is predominately characterized by local and regional brokerage firms,
and national, residential brokerage firms. The range of competitors highlights the uniqueness of our business model, as we are the only firm with
a national footprint that is also squarely focused on investment sales within the private client segment. Based on data from CoStar and Real
Capital Analytics, we led the segment with 6.9% market share in 2012, nearly double that of our closest competitor.

Top 10 U.S. Investment Brokerage Firms 2012 Private Client Segment Market Share*

Multifamily, Retail, Office and Industrial Sectors (by number of sales)

* Includes multifamily, retail, office and industrial sales from $1 million to $10 million in which the brokerage firms represented the seller.
Sources: CoStar Group, Inc. and Real Capital Analytics.
We believe that many property investors and capital providers benefit from a consolidation of provider relationships covering sales, financing
and portfolio strategy and market analysis on a national or regional basis. Key advantages of consolidated national service provider relationships
are consistent analysis, market information, access to a broad pool of investors, access to a large inventory of product and, most importantly,
reliable, consistent execution across markets. This consolidation improves efficiency by providing more investment options and a single point of
contact and execution for the investor. We believe we are ideally positioned to further expand our market leadership through our growth strategy
in the private client sector as well as additional market segments.
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BUSINESS
Overview

Marcus & Millichap is a leading national brokerage firm specializing in commercial real estate investment sales, financing, research and
advisory services. We have been the top broker in the United States based on the number of investment transactions over the last 10 years, based
on data from CoStar and Real Capital Analytics. We have more than 1,100 investment sales and financing professionals in 73 offices who
provide investment brokerage and financing services to sellers and buyers of commercial real estate. We also offer market research, consulting
and advisory services to developers, lenders, owners and investors. In 2012, we closed more than 6,100 sales and financing transactions with
total volume of approximately $22 billion.

We focus primarily on the private client segment, consisting of transactions with prices under $10 million. The private client segment
consistently comprises over 80% of the total number of property transactions in the commercial real estate market.

We were founded in 1971 and are committed to building the leading national investment brokerage business. To achieve that goal, we
underwrite, market and sell commercial real estate properties for our private clients in a manner that maximizes value for sellers and provides
buyers with the largest and most diverse inventory of commercial properties. Our business model is based on several key attributes: a focus on
investment brokerage services, a critical mass of sales professionals providing consistent services and exclusive client representation, a national
platform based on information sharing and powered by proprietary technology, a management team with investment brokerage experience, a
financing team that is integrated with our investment sales force and research and advisory services tailored for our clients.

We devote our expertise and focus to the investment brokerage and financing business as opposed to other businesses, such as leasing or
property management. Accordingly, our business model is unique from our national competitors, who focus primarily on the institutional real
estate segment, and from our local and regional competitors, who lack a broad national platform. As the leading investment sales and financing
firm in our segment, we believe we are ideally positioned to capture significant growth opportunities in our market.

Our sales professionals are specialized by property type and by local market area, as we believe a focused expertise brings value to our clients.
Our model and footprint provide an unparalleled level of connectivity to the marketplace. We operate 73 offices, including 57 offices in 46
major markets, which we define as metropolitan areas with a population of at least 1 million, and 14 offices in mid-market locations, which we
define as metropolitan areas with a population of less than 1 million. Our broad geographic coverage, property expertise, and significant
relationships with both buyers and sellers provide connectivity and increase liquidity in our markets. By closing more transactions annually than
any other firm (based on data from CoStar and Real Capital Analytics), our sales professionals are able to provide clients with a broad and deep
perspective on the investment real estate market locally, regionally and nationally.

We generate revenues by collecting commissions upon the sale and financing of commercial properties. These fees consist of commissions
collected upon the sale of an asset, based upon the value of the property, and fees collected by our financing subsidiary from the placement of
loans. In 2012, approximately 91% of our revenues were generated from real estate brokerage commissions, 6% from financing fees and 3%
from other fees, including consulting and advisory services.
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The following tables show our investment sales and financing transactions in 2012 by property type and investor segment:

Marcus & Millichap Investment Sales and Financing Transactions by Property Type (2012)

Volume Percent of Total

Property Type Transactions (Billion) Transactions
Multifamily 2,859 $ 11.8 46.5%
Retail 2,022 5.5 329
Office 366 1.3 6.0
Industrial 181 0.7 2.9
Land 155 0.3 2.5
Self-Storage 116 0.5 1.9
Hospitality 105 0.4 1.7
Seniors Housing 78 0.8 1.3
Manufactured Housing 61 0.2 1.0
Mixed - Use / Other 206 0.5 33
Total 6,149 $ 220 100.0%

Marcus & Millichap Investment Sales and Financing Transactions by Investor Segment (2012)

Private Client Segment Institutional
< $1 Million $1 - $10 Million Hybrid Segment Segment Total

Transactions

Investment Sales 1,477 3,377 243 140 5,237
MMCC - Financing 334 550 21 7 912
Total 1,811 3,927 264 147 6,149
Dollar Volume (Billions)

Investment Sales $ 038 $ 10.1 $ 32 $ 5.7 $ 19.8
MMCC - Financing 0.2 1.5 0.3 0.2 2.2
Total $ 1.0 $ 11.6 $ 35 $ 5.9 $ 220

Competitive Strengths
We believe the following strengths provide us with a competitive advantage and opportunities for success:

National Platform Focused on Investment Brokerage. We are committed to building the leading national investment brokerage business. To
achieve our goal, we focus on investment brokerage as opposed to other businesses such as leasing or property management. In addition, we
combine proprietary technology and processes to market investment real estate with highly qualified sales professionals in 73 offices
nationwide. Our commitment to specialization is also reflected in how we organize our sales professionals by property type and market area,
further deepening the skills, relationships and market knowledge required for achieving the best results for our clients.

Market Leader in the Private Client Segment. We are the leading commercial real estate investment broker in the United States based on the
number of transactions. We focus primarily on the private client segment of the market, consisting of transactions with prices under $10 million,
which accounted for over 90% of our sales in 2012. This segment, representing the vast majority of the number of commercial properties in the
United States, has high asset turnover rates due to personal circumstances and business reasons, such as death, divorce and changes in
partnership and other personal or financial circumstances. The private client brokerage industry is highly fragmented and characterized by high
barriers to entry. These barriers include the need for a large, specialized sales force prospecting private clients, the difficulty in identifying and
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to $10 million range nationally, the top 10 brokerage firms represented just 21% of commercial property sales in 2012. We believe our core
business is the least covered segment by national firms, in addition to being significantly underserved by local and regional firms that lack a
multi-market platform.

Platform Built for Maximizing Investor Value. We have built our business to maximize value for real estate investors through an integrated

set of services geared toward our clients needs. Within investment sales, we are committed to investment brokerage specialization, providing the
largest sales force in the industry, fostering a culture and policy of information sharing on each asset we represent and using proprietary
technology that facilitates real-time buyer-seller matching. Our investment sales organization underwrites, positions and markets investment real
estate to the largest pool of qualified buyers. We coordinate proactive marketing campaigns that access the investor relationships and resources

of the entire firm, far beyond the capabilities of an individual listing agent. These efforts produce wide exposure to investors who we identify as
high-probability bidders for each asset.

We have one of the largest teams of financing professionals in the investment brokerage industry through Marcus & Millichap Capital
Corporation, or MMCC. MMCC provides financing expertise and access to debt capital by securing competitive loan pricing and terms for our
clients. In 2012, MMCC closed more than 900 financings with an aggregate loan value of over $2 billion, making us a leading mortgage broker
in the industry. Finally, our market research analyzes the latest local and national economic and real estate trends, enabling our clients to make
informed investment and financing decisions. These integrated services enable us to facilitate transactions for our clients across different
property sectors and markets.

Management with Significant Investment Brokerage Experience. The majority of our managers are former senior sales professionals of the
firm who now focus on management and do not compete with our sales force. As executives of the firm dedicated to hiring, training, developing
and supporting our professionals, their investment brokerage background is extremely valuable. Almost all of our top sales professionals were
hired without prior experience and were trained, developed and supported by our regional managers. Our comprehensive training and
development programs rely greatly on the regional managers personal involvement. Their past experience as senior sales professionals plays a
key role in helping our junior professionals establish technical and client service skills. Our regional managers also coach our sales professionals
in setting up, managing and growing their business. We believe this management structure has helped the firm create a competitive advantage
and achieve better results for our clients.

Growth Strategy

We have a long track record of successful growth in our core business driven by opening new offices and by hiring, training and developing new
sales and financing professionals. Since the implementation of our long-term growth plan in 1995, our revenue has increased sevenfold and we
have grown from approximately 416 sales professionals in 22 offices to more than 1,100 sales and financing professionals in 73 offices. To drive
our future growth, we continually seek to expand our national footprint and optimize the size, product segmentation and specialization of our
team of sales and financing professionals. The key strategies of our growth plan include:

Increase Market Share in Our Core Business. The private client segment is highly fragmented, with the top 10 brokerage firms accounting
for only 21% of 2012 sales in the $1 million to $10 million range, based on data from CoStar and Real Capital Analytics. Despite our
industry-leading market share of 6.9%, we believe there are opportunities to substantially enhance our position in the segment. We believe the
largest opportunities are in private client multi-tenant office and industrial properties in which our 2012 market share was 2.5% and 0.5%,
respectively. In addition, we believe there is still significant room for growth in multifamily and retail properties, where we had 2012 market
share of 12.7% and 9.3%, respectively. We leverage our existing platform, relationships and brand recognition among private clients to grow
through expanded marketing and coverage. Our growth plan includes the following components:

Grow in Targeted Locations. Our plan targets specific markets and calls for both expansion of existing offices and opening
additional offices. We have assigned key executives and managers to these markets and our recruiters have begun to hire additional
experienced sales professionals. We have targeted
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markets based on population, employment, commercial real estate sales, inventory and competitive landscape. In addition, we have
developed optimal office plans to capitalize on these factors by tailoring sales force size, coverage and composition by office and
business segment. We expect this intensified focus on target markets, coupled with new marketing campaigns, reassigned geographic
boundaries and team development, to result in significant growth. Recent initiatives have shown that concentrated efforts can produce
marked results. For example, a recent initiative to grow our New York office sales force led to an increase in business volume and
made it our top grossing office in 2012. In Milwaukee, one of our mid-market offices, we increased our sales force, generating a more
than 450% revenue increase from 2010 to 2012. In Chicago, one of our major markets, we deployed a specialized team, which drove
our private client multifamily market share from 9.9% in 2011 to 13.3% in 2012.

Grow in Specialty Property Segments. We believe that specialty property segments, including hospitality, multifamily tax credit and
affordable housing, student housing, manufactured housing, seniors housing and self-storage, offer significant room for growth. To
take advantage of these opportunities, we are increasing our property type expertise by adding regional directors who can bring added
management capacity, business development and sales professional support. These executives will work with our regional and group
managers to increase sales professional hiring, training, development and redeployment, and to execute various branding and
marketing campaigns to expand our presence in key property segments.

Increase Sales Professional Hiring. We grow our business by hiring, training and developing sales professionals. We have
implemented several initiatives to increase both new and experienced sales professional hiring through our recruiting department,
specialty directors and regional managers. Our new sales professionals are trained in all aspects of real estate fundamentals and client
service through formal training and apprenticeship programs. As these sales professionals mature, we continue to provide best
practices and specialty training. When hiring more experienced sales professionals, we have focused on cultural fit. We believe this
model creates a high level of teamwork, as well as operational and client service consistency.
Grow Financing Services. We are focused on growing our financing services provided through MMCC. Our mortgage brokerage business
placed more than $2 billion of financings in 2012, and we are taking steps that we believe will substantially increase our internal loan business
capture rate from 4.7% of buy-side investment sales in 2012. We intend to execute this strategy by adding financing professionals in 16 offices
that currently do not have an MMCC presence and enhancing our cross-selling training, education and internal branding. We also plan to
enhance MMCC s service platform and expand our revenue sources by developing other services such as mezzanine financing, equity placement
and conduit financing.

Expand Our Market Share of Larger Transactions. Our extensive relationships with private clients have enabled us to capture a greater
portion of commercial real estate transactions in excess of $10 million and bridge the private and institutional capital markets in recent years.
Our ability to connect private capital with institutional assets plays a major role in differentiating our services. In 2011, we introduced a division
dedicated to serving major investors branded as Institutional Property Advisors, or IPA, in the multifamily sector. As a result, we rose from the
7th-ranked investment brokerage firm by dollar volume in the $25 million and above multifamily sector in 2010 to the 4th-ranked firm in 2012.
This strategy has met with great success and market acceptance and provides a vehicle for further growth within the larger, institutional
multifamily segment. This strategy also provides a model for expansion into institutional retail and office sectors.

Our Company

We provide investment brokerage and financing services to investors of all types and sizes of commercial real estate assets. We are a leading
national investment brokerage company primarily focused on private clients transacting in the under $10 million price range. This is the largest
and most active market segment and comprised over 80% of total U.S. commercial property sales over the last ten years. We have offices across
the United States, with more than 1,100 sales professionals in 73 offices, including 57 offices in major metropolitan markets and 14 offices in
mid-market locations, which are in secondary and smaller metropolitan areas. We
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leverage our relationships with investors and use proprietary marketing tools to match properties with qualified buyers. Our financing
professionals obtain competitive debt financing for buyers of our properties and owners who need to refinance or restructure their positions. The
following graph shows our transactions in investment sales and financing from 2003 to 2012:

Investment Sales and Financing Transactions, 2003-2012

Company History. We opened our first office in Palo Alto, California in 1971, and expanded our Northern California footprint and established
a presence in Arizona, Colorado and Texas in the late 1970s. During the 1980s, we opened offices in Southern California and the Midwest. In
1995, we established our long-term growth plan and began our full national expansion. Our revenues grew quickly through 2006 with a
compounded annual growth rate of 24.7% from 1996 to 2006. In 2007, the credit markets began to show signs of distress resulting in a shortage
of liquidity in some financing markets, including real estate. Beginning in late 2008, the credit crisis and recession greatly affected the
commercial real estate industry, resulting in a dramatic revenue decline. Despite the severity of the market downturn, we maintained all of our
offices and services, enabling us to take advantage of the market recovery and resume our growth quickly thereafter. As the real estate and
financing markets recovered after 2009, our transaction volume has grown significantly.
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Geographic Locations. We have offices across the United States in 37 states, with more than 1,100 sales professionals in 57 offices in major
metropolitan markets and 14 offices in mid-market locations. Set forth below is a map reflecting the geographic location of our offices as of
October 21, 2013.

Our Services. We offer two primary services to our clients: commercial real estate investment brokerage and financing.

Commercial Real Estate Investment Brokerage. Our primary business and source of revenue is the representation of commercial property
owners as their exclusive investment broker in the sale of their properties. Commissions from investment sales accounted for approximately 91%
of our revenues in 2012. Sales are generated by maintaining relationships with property owners, providing market information and trends to
them during their investment or hold period and being selected as their representative when they decide to sell or exchange their commercial
property with a similar asset. We collect commissions upon the sale of each asset based on a percentage of property value. These commission
percentages are typically inversely correlated with property value and thus are generally higher for smaller transactions. Our sales professionals
also represent buyers in fulfilling their investment real estate acquisition needs; however, the vast majority of our investment sales business is
generated from our exclusive representation of sellers.

67

Table of Contents 86



Edgar Filing: Marcus & Millichap, Inc. - Form 424B5

Table of Conten

Our core business concentration is aligned with the largest market segment as illustrated in the charts below. These charts show the number of
transactions by investor segment in 2012 and the number of multifamily, retail, office and industrial property sales in 2012 for properties priced

at $1 million or greater in the commercial real estate industry:

Number of Transactions by Investor Segment in 2012*

Marcus & Millichap

Commercial Real Estate Industry

* Includes multifamily, retail, office and industrial sales $1 million and greater. Sources: CoStar Group, Inc. and Real Capital Analytics.
In 2012, we closed 5,237 investment sales transactions in a broad range of commercial property types, with a total transaction value of
approximately $20 billion. In the last 10 years, we have closed more transactions than any other firm, based on data from CoStar and Real
Capital Analytics. We have significantly diversified our business beyond our historical focus on multifamily properties. The following table

shows the various property types included in our sales transactions in 2012:

Marcus & Millichap Investment Sales Transactions by Property Type (2012)

Property Type
Multifamily
Retail

Office

Industrial

Land
Self-Storage
Hospitality
Seniors Housing
Manufactured Housing
Mixed-use / Other

Total

Volume
(Billion)
$ 105
5.0
1.1
0.7
0.3
0.5
0.4
0.7
0.1
0.5

$ 19.8

Percent of Total
Transactions
43.1%
34.7
6.4
34
3.0
1.8
1.9
1.5
1.0
3.2

100.0%

We are building on our track record of growth by expanding our coverage of various property types. These include self-storage, hospitality,
seniors housing, multifamily tax credit and affordable housing and manufactured housing, where we are already a leading broker but have

significant room for additional growth due to market size and opportunity. We are also expanding our specialty group management and support
infrastructure, specialized branding and business development customized to each of these segments and intensifying our recruiting efforts,

which we believe will result in increased business in the various property types.

We underwrite, value, position and market properties to reach the largest and most qualified pool of buyers. We offer our clients the industry s

largest team of investment sales professionals operating with a culture and policy of information sharing, powered by our proprietary system,
MNet, which enables real-time buyer-seller matching. We use a proactive marketing campaign that leverages the investor relationships of our

entire sales force, direct marketing and a suite of proprietary web-based tools that connects each asset with the right buyer
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pool. We strive to maximize value for the seller by generating high demand for each asset. Our approach also provides a diverse, consistently
underwritten inventory of investment real estate for buyers. When a client engages one of our sales professionals, he or she is engaging an entire
system, structure and organization committed to maximizing value for our clients.

Financing. MMCC is a leading broker of debt financing for commercial properties in the under $10 million market segment. MMCC has
approximately 60 financing professionals in 32 offices, the most among national investment sales brokerage firms. It generates revenue in the
form of financing fees collected from the placement of loans from banks, insurance companies, agencies and commercial mortgage backed
securities, or CMBS, conduits. MMCC s financing fees vary by loan amount. In 2012, MMCC completed more than 900 financing transactions
with a value of $2.2 billion and accounted for 6% of our revenues. MMCC s size, market reach and business volume enables us to establish
long-term relationships and special programs with various capital sources. This in turn improves MMCC s value proposition to borrowers
seeking competitive financing rates and terms. MMCC is not limited to promoting in-house or exclusive capital sources and seeks the most
competitive financing solution for each client s specific needs and circumstances. It places loans for refinancing not involving a sale as well as
acquisition financing for individual assets and portfolios. MMCC s revenues are divided nearly equally between placing acquisition financing
and refinancing.

MMCC is fully integrated with our investment sales force under the supervision of our regional managers, which promotes cross selling,
information sharing, business referrals and better client service. By leveraging our national network of sales professionals, we are able to provide
clients with the latest property markets and capital markets information and partner with national and regional lenders to secure loan packages

that meet our clients financial objectives. Approximately half of MMCC s revenue is generated through the firm s investment sales force and half
is generated through direct marketing to borrowers.

In the future, we plan to expand the MMCC business to include mezzanine financing, raising and placing equity and conduit financing. To do
this, we intend to hire experienced individuals and capital markets teams in these areas and establish relationships with capital sources that
specialize in these segments.

Other Services: Research and Advisory. Our research and advisory services are designed to assist clients in forming their investment strategy
and making buy-sell-hold decisions. Our research is fully integrated with our sales professionals client dialogue, client relationship development
and maintenance and transaction execution. Our advisory services are coordinated with both our sales and financing professionals and are
designed to provide customized analysis and increase customer loyalty and long-term transaction volume.

Our research division produces more than 900 publications per year and has become a leading source of information for the industry as well as
the general business media. We provide research on 13 commercial property segments, covering multifamily, retail, office, industrial, capital
markets/financing, single-tenant net lease, seniors housing, student housing, self-storage, hospitality, medical office, manufactured housing and
tax credit low income housing. We are regularly quoted in regional and national publications and media, and deliver content directly to the real
estate investment community through print, electronic publications and video. This research includes analysis and forecasting of the economy,
capital markets, real estate fundamentals, investment, pricing and yield trends, and is designed to assist investors in their strategy formation and
decisions relating to specific assets, helping our sales professionals develop and maintain relationships with clients.

We also provide a wide range of advisory and consulting services to developers, lenders, owners, real estate investment trusts, high net worth
individuals, pension fund advisors and other institutions. Our advisory services include opinion of value, operating and financial performance
benchmarking analysis, specific asset buy-sell strategies, market and submarket analysis and ranking, portfolio strategies by property type,
market strategy, and development and redevelopment feasibility studies.

Competition

We compete in investment brokerage and financing within the commercial real estate industry on a national, regional and local basis.
Competition is based on a number of critical factors, including the quality and expertise of our sales and financing professionals, our execution
skills, agent support, brand recognition and our business
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reputation. We primarily compete with other brokerage and financing firms that seek investment brokerage and financing business from real
estate owners and investors and, to a lesser extent, in-house real estate departments, owners who may transact without using a brokerage firm,
direct lenders, consulting firms and investment managers, some of which may have greater financial resources than we do. Our relative
competitive position also varies across geographies, property types and services. In investment sales, our competitors on a national level include
CBRE Group, Inc., Colliers International, NAI, Cushman & Wakefield, Cassidy Turley, Lee & Associates, ONCOR, Coldwell Banker,
CORFAC, HFF, Inc. and Jones Lang LaSalle. Our major financing competitors include HFF, Inc., CBRE Group, Inc., Jones Lang LaSalle,
Johnson Capital, Berkadia Commercial Mortgage LLC, Grandbridge Real Estate Capital, and NorthMarq Capital, LLC. The investment sales
firms mainly focus on larger sales and institutional investors and are not heavily concentrated in our main area of focus, which is the under $10
million private client market. However, there is cross over and competition between us and these firms. There are also numerous local and
regional competitors in our markets, as well as competitors specializing in certain property segments.

Competition to attract and retain qualified professionals is also intense in each of our markets. We offer what we believe to be competitive
compensation and support programs to our professionals. Our ability to continue to compete effectively will depend on retaining, motivating and
appropriately compensating our professionals.

Employees and Sales and Financing Professionals

As of June 30, 2013, we had 1,193 sales and financing professionals who are exclusive independent contractors. We also had 513 employees as
of June 30, 2013, consisting of 30 financing professionals, 14 in marketing, 18 in research and 451 in sales management and support and general
and administrative functions. We believe our employee relations are good.

Many of the company s sales and financing professionals are classified as independent contractors under state and IRS guidelines. As such, the
company generally does not pay for the professional s expenses or benefits or withhold payroll taxes. They are paid from the commissions earned
by the company upon the closing of a transaction, and do not earn a salary from which taxes are withheld. Almost all of the sales professionals
hold applicable real estate broker licenses and execute a Salespersons Agreement setting out the relationship between the professional and the
company. Each professional is obligated to provide brokerage services exclusively to the company, and is provided access to the company s
information technology, research and other support and business forms. Each professional generally reports on their activities to either the local
company manager, or in some cases to product specialty managers.

Organization

Our sales and financing professionals are located in offices throughout the United States, each led by a regional manager with previous
investment brokerage experience and an active brokerage license. We have 42 regional managers, who are responsible for hiring, developing and
deploying sales professionals, managing regional and mid-market offices, and supervising MMCC originators and support staff in their region.
We also have five group managers who oversee regional managers and multiple offices; group managers hire, develop, and support our regional
managers and provide additional leadership and support for our sales force. Finally, our management structure includes national specialty
directors who lead each property segment. Our national specialty directors develop our national and local brand in each property sector, develop
major accounts and coordinate multi-market assignments on behalf of large clients.

Sales Professionals

Traditionally, our growth has been driven by hiring, training and developing new sales professionals. Our new sales professionals are trained in
our technical and client service standards through a comprehensive program starting with pre-training, formal training and apprenticeship
programs. While continuing to improve the hiring, training and developing of new sales professionals remains a major priority, we have also
expanded our hiring strategy to include more experienced sales professionals who fit our culture and values. Over the past
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several years, experienced sales professionals, including some top performers previously with national competitors, have joined the firm and
have become productive members of our team. As sales professionals mature, we continue with specialized training and best practices sessions
by tenure, which are conducted by senior management, regional managers, leading sales professionals and our national specialty directors. The
goal of this rigorous approach to training is to continually improve our team s skill set and client services. Our sales force conducts business the
same way across the country to deliver a high level of consistency, professionalism and reliability to our clients who often buy and sell
investments in variety of locations and/or property types.

As of June 30, 2013, approximately 28% of our sales professionals have been with the company for less than one year, 19% have been with us
for one to three years, 12% for three to five years, and 41% for more than five years. Our sales professionals receive a percentage of the
commission received by the company. As sales professionals become more senior, they receive a larger percentage of the commission based on
tenure and production. Depending on the price of the property, a portion of the sales professional s commission may be deferred for three years.

Seasonality

A significant portion of our revenue is seasonal, which can affect an investor s ability to compare our financial condition and results of operations
on a quarter-by-quarter basis. Historically, this seasonality has caused our revenue, income and cash flow from operating activities to be lowest

in the first quarter of the calendar year, stronger during the second and third quarters and highest in the fourth quarter of the calendar year. The
concentration of earnings and cash flows in the later part of the year is due to a number of factors, including clients focus on completing
transactions towards the end of the calendar year, tax considerations and anticipated changes in legislation. This has historically resulted in lower
profits or a loss in the first quarter, with revenue and profitability improving in each subsequent quarter.

Technology

We have a long-standing tradition of technological orientation, innovation and advancement. Our efforts include the development of proprietary
applications designed to make the process of matching buyer and sellers faster and more efficient as well as state-of-the art communication
technology, infrastructure, internet presence and electronic marketing.

We have a proprietary internal marketing system, MNet, which allows our professionals to share listing information with investors across the
country. MNet is an integrated tool that contains our entire national property inventory, which allows sales professionals to search for properties
based on investors acquisition criteria. This system is an essential part of connecting buyers and sellers through our national platform. Our
policies require information sharing among our sales professionals, and the MNet system automates the process of matching each property we
represent to the largest pool of qualified buyers tracked by our national sales force. A part of MNet called Buyer Needs enables our sales
professionals to register the investment needs of various buyers which are then matched to our available inventory on a real-time basis.

We have also developed a proprietary system for automating the production of property marketing materials and launching marketing
campaigns, which we call iMpact. iMpact allows our sales professionals to input data into a listing proposal or marketing package, automatically
imports property information, data on comparable properties and other information, and then dynamically populates our e-marketing, print, and
Internet media. This system allows sales professionals to rapidly create professionally branded and designed materials for marketing properties
on behalf of our clients in an efficient and timely manner.

Marketing and Branding

Our 42 years of investment brokerage specialization and concentration in the private client segment have established our brand as the leading
broker of investment real estate as well as a trusted source of market research and financing solutions. In recent years, the company has also
garnered recognition among larger private investors and institutions due to our integrated platform and capability of linking private and
institutional
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capital. We continue to strengthen and broaden the firm s name recognition and credibility by executing a variety of marketing and branding
strategies. Locally, our offices engage in numerous events, direct mail campaigns, investor symposiums and participation in real estate
conferences and organizations for various market segments. Our regional managers and agents develop long-term client relationships and
promote the firm s brand through these vehicles.

In addition, we frequently have featured speaking roles in key regional and national industry events, and produce over 900 research reports,
semi-monthly economic and real estate market briefs and semi-annual market overview videocasts. All of this content is tailored and
disseminated by property type to our clients and the real estate investment community. Our transactional and market research expertise result in
significant print, television and online media coverage including all major real estate publications as well as local market and major national
news outlets. This creates significant exposure and name recognition for the firm. Nationally, our specialty group and capital markets executives
actively participate in various trade organizations, many of which focus on specific property sectors and provide an effective vehicle for client
relationship development and branding. The firm takes a proactive stance with its marketing program through multiple channels including our
website, timely e-mail and print marketing, as well as agent-driven personal client interactions.

Intellectual Property

We hold various trademarks and trade names, which include the Marcus & Millichap name. Although we believe our intellectual property plays
a role in maintaining our competitive position in a number of the markets that we serve, we do not believe we would be materially, adversely
affected by expiration or termination of our trademarks or trade names or the loss of any of our other intellectual property rights other than the
Marcus & Millichap name. With respect to the Marcus & Millichap name, we maintain trademark registrations for these service marks.

In addition to trade names, we have developed proprietary technologies for the provision of real estate investment services, such as MNet and
iMpact. We also offer proprietary research to clients through our research division. While we seek to secure our rights under applicable
intellectual property protection laws in these and any other proprietary assets that we use in our business, we do not believe any of these other
items of intellectual property are material to our business in the aggregate.

Government Regulation

We are subject to various real estate regulations. The company is licensed as a mortgage broker and a real estate broker in 44 states. We are
licensed broker in each state where we have an office, as well as where we frequently do business. We are also subject to numerous other
federal, state and local laws and regulations that contain general standards for and prohibitions on the conduct of real estate brokers and sales
associates, including agency duties, collection of commissions, telemarketing and advertising and consumer disclosures.

Legal Proceedings

We are involved in claims and legal actions arising in the ordinary course of our business. Such litigation and other proceedings may include,
but are not limited to, actions relating to intellectual property, commercial relationships, standard brokerage disputes like the alleged failure to
disclose physical or environmental defects or property expenses or contracts, the alleged inadequate disclosure of matters relating to the
transaction like the relationships among the parties to the transaction, potential claims or losses pertaining to the asset, vicarious liability based
upon conduct of individuals or entities outside of our control, general fraud claims, conflicts of interest claims, employment law claims,
including claims challenging the classification of our sales professionals as independent contractors, and claims alleging violations of state
consumer fraud statutes.

While the results of such claims and legal actions cannot be predicted with certainty, we do not believe based on information currently available
to us that the final outcome of these proceedings will have a material adverse effect on our consolidated financial position, results of operations
or cash flows. We carry standard errors and omissions insurance designed to cover certain acts of broker malpractice.
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Facilities

Our principal executive offices are located in Calabasas, California, where we lease approximately 10,400 square feet under a lease that expires
in May 2017.

We also lease offices (typically less than 12,000 square feet) in various geographic locations throughout the United States, primarily for sales
and financing professionals and support personnel. We believe that our current facilities are adequate to meet our needs through the end of 2014;
however, as we continue to expand in various mid-market locations and grow our market share in existing metropolitan areas, we may need to
lease additional space.
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Executive Officers and Directors

The names and ages of our executive officers and directors as of October 21, 2013 are as follows:

Name Age Position(s)
John J. Kerin 58 President, Chief Executive Officer and Director
Martin E. Louie 52 Chief Financial Officer

Gene A. Berman 59 Executive Vice President

William E. Hughes, Jr. 64 Senior Vice President, Marcus & Millichap Capital Corporation
Hessam Nadji 48  Chief Strategy Officer

George M. Marcus® 72 Co-Chairman and Director

William A. Millichap® 70  Co-Chairman and Director

Norma J. Lawrence) 58  Director

Nicholas F. McClanahan®® 68  Director

George T. ShaheenV® 69  Director

Don C. Watters("® 70  Director

(1) Member of Audit Committee

(2) Member of Compensation Committee

(3) Member of Nominating and Corporate Governance Committee
Executive Officers

John J. Kerin has served as President and Chief Executive Officer since 2010 and as a director since June 2013. Prior to his appointment as
President and CEO, Mr. Kerin was a senior vice president and managing director from 1996 to 2010, responsible for the operations of 18 offices
nationwide. Mr. Kerin joined the firm as a sales professional in 1981, ranking among the top 10 sales professionals nationwide in 1985 and
1986, and was promoted to senior investment associate in 1987. In 1987, Mr. Kerin became the regional manager of the Los Angeles office,
where he succeeded in making it one of the top-producing offices in the firm. He was elected first vice president in 1994 and promoted to
managing director in 1996. Mr. Kerin received a B.A. in Communications from Loyola Marymount University.

Martin E. Louie has served as Chief Financial Officer since 2010. Prior to becoming Chief Financial Officer, Mr. Louie was first vice president
of finance beginning in 2009, and vice president of finance from 2006 to 2009. Mr. Louie has served as a senior financial executive with
worldwide responsibilities for various companies, including Sony Pictures Entertainment, The Walt Disney Co., Infineon Technologies and
West Marine. In those roles, he was responsible for accounting, strategic planning, financial planning and analysis, treasury and investor
relations. Prior to that, Mr. Louie, who is a CPA, was with KPMG. Mr. Louie received a B.A. in economics from the University of California,
Los Angeles and an MBA in finance from the University of Southern California.

Gene A. Berman has served as an executive vice president of Marcus & Millichap since 2010. He has also served as a group managing director
since 2005, overseeing the firm s offices in the Northeast, Southeast and Texas. Mr. Berman began his career with Marcus & Millichap in 1982
as a sales professional and was named senior investment associate in 1987. He became a Regional Manager in 1996, was named a vice president
in 1997 and first vice president in 2001. He was promoted to senior vice president in 2002 and managing director in 2005. Mr. Berman received
an A.B. in Communications from the University of Southern California and a J.D. from Southwestern University School of Law in Los Angeles.

William E. Hughes, Jr. has served as a senior vice president of our subsidiary Marcus & Millichap Capital Corporation, or MMCC, since 2000.
He became a Managing Director of Marcus & Millichap in 2008.
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Mr. Hughes is responsible for managing MMCC s operations on a national basis. He joined Marcus & Millichap in 1996 and has a diversified
background in real estate finance, financial consulting and modeling, project feasibility, leasing, construction management and real estate
development. Prior to joining the company, Mr. Hughes held various senior executive roles with several financial and real estate investment
firms. He received a B.S. in Business Administration from the University of Southern California.

Hessam Nadji has served as Chief Strategy Officer since September 2013. Mr. Nadji previously served as senior vice president from 1997 to
September 2013. Mr. Nadji works with the senior management team in setting and executing the company s long-term strategy and oversees all
national specialty groups, as well as Research and Advisory Services. The national specialty groups provide client services, coordinate major
account development and deliver specialized support to the company s sales force within each property segment. Mr. Nadji joined the company
in 1996 as vice president of research, became a senior vice president in 1997 and was appointed managing director in April 2000. Prior to
joining the company, Mr. Nadji was senior vice president and national director of research and information services for Grubb & Ellis Co. He
received a B.S. in information management and computer science from City University in Seattle.

Directors

George M. Marcus is our founder and has served as our chairman since 1971. Mr. Marcus is also the founder, CEO and chairman of Marcus &
Millichap Company, our current parent company, and the chairman of various companies affiliated with Marcus & Millichap Company,
including SummerHill Homes and Pacific Urban Residential. Mr. Marcus is also the founder and chairman of Essex Property Trust, a public
multifamily real estate investment trust. Mr. Marcus was also one of the original directors of Plaza Commerce Bank and Greater Bay Bancorp,
both of which were formerly publicly held financial institutions. From 2000 to 2012, Mr. Marcus was a member of the Board of Regents of The
University of California. He is a member of the Real Estate Roundtable, the Bay Area Council and the Policy Advisory Board of the University
of California at Berkeley Center for Real Estate and Urban Economics. He received a B.A. in economics from San Francisco State University
and is also a graduate of the Harvard Business School of Owners/Presidents Management Program and the Georgetown University Leadership
Program. He has extensive knowledge of the Company, over 35 years of experience working in the real estate industry and significant
experience serving on boards of other public companies.

William A. Millichap has served as our co-chairman since 2000 and also acts in an advisory capacity to the company. Mr. Millichap served as
our president from 1986 to 2000. Mr. Millichap has also served as a board member and managing director of Marcus & Millichap Company
since 1985, and was president of Marcus & Millichap Company from 1986 to 2000. He was also the managing partner of Marcus & Millichap
Venture Partners. Mr. Millichap also served on the board of directors of Essex Property Trust from 1994 to 2009, and LoopNet, Inc. from 1999
to 2008. In addition, Mr. Millichap was one of the founders of San Jose National Bank and The Mid Peninsula Bank of Commerce, where he
served on the board of directors. Mr. Millichap served on the board of directors of the National Multi Housing Council and is a member of the
International Council of Shopping Centers, the Urban Land Institute and the National Venture Capital Association. Mr. Millichap received a
B.S. in Economics from the University of Maryland and served as an officer in the United States Navy. Mr. Millichap, co-founder of Marcus and
Millichap Company, has substantial business and real estate industry expertise due to various leadership roles. He has extensive knowledge of
the Company, over 35 years of experience working the real estate industry, and significant experience serving on boards of other public
companies.

Norma J. Lawrence became a director in October 2013. Ms. Lawrence served as a partner in the audit department of KPMG LLP where she
specialized in real estate. Ms. Lawrence was with KPMG from 1979 through 2012 and she was a member of the National Association of Real
Estate Investment Trusts, the Pension Real Estate Association, the National Council of Real Estate Investment Fiduciaries, the California
Society of Certified Public Accountants, and the American Institute of Certified Public Accountants. She also was a member of the Organization
of Women Executives, the Valley Development Forum, and the Los Angeles
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Chapter of Construction Financial Management Association. Ms. Lawrence received a B.A. in mathematics and an M.B.A. in finance and
accounting from the University of California, Los Angeles. Ms. Lawrence possesses particular knowledge and expertise in accounting, capital
structure and financial matters in the real estate industry.

Nicholas F. McClanahan became a director in October 2013. Mr. McClanahan served as managing director of strategic relationships at
Accretive Advisor Inc. from September 2010 to February 2012. From April 1971 through April 2006, Mr. McClanahan worked at Merrill Lynch
& Co. in various positions including as executive vice president of Merrill Lynch Canada and managing director of Merrill Lynch Private
Banking Group from 2003 to 2005. Mr. McClanahan received a B.B.A. in finance from Florida Atlantic University and is a graduate of the
Securities Industry Institute executive education program at The Wharton School at the University of Pennsylvania. Mr. McClanahan possesses
particular knowledge and experience in finance, capital structure, strategic planning, management and investment.

George T. Shaheen became a director in October 2013. Mr. Shaheen currently serves as chairman of the board of Korn/Ferry International, an
international executive search and consulting firm. He also serves on the board of directors of NetApp, Inc., 24-7, Inc. and Green Dot
Corporation, and previously served on the boards of PRA International and Univita. He is a member of the strategic advisory board of Genstar
Capital. From December 2006 until July 2009, Mr. Shaheen was the chief executive officer and chairman of the board of Entity Labs, Ltd. Mr.
Shaheen was the chief executive officer of Siebel Systems, Inc., a CRM software company, from April 2005 until the sale of the company in
January 2006. From October 1999 to April 2001, he served as the chief executive officer and chairman of the board of Webvan Group, Inc. Mr.
Shaheen was previously the chief executive officer and global managing partner of Andersen Consulting, which later became Accenture, from
1988 to 1999. He has served as an IT Governor of the World Economic Forum and as a member of the board of advisors for the Northwestern
University Kellogg Graduate School of Management. He has also served on the board of trustees of Bradley University. Mr. Shaheen received a
B.S. in marketing and an M.B.A. in management from Bradley University. Mr. Shaheen has extensive experience as a senior executive and
director of numerous companies, and he possesses significant business and leadership knowledge and experience.

Don C. Watters became a director in October 2013. Mr. Watters is a director emeritus of McKinsey & Company, the global management
consulting firm, where he continues to lead training programs for consultants. During his 28 years with McKinsey & Company, Mr. Watters
served primarily Fortune 500 sized private sector clients in over a dozen different industries on issues of strategy, organization and operations.
He served on the board of directors of Merant PLC, a publicly-traded company based in the United Kingdom from the late 1990 s to 2004.
Additionally, Mr. Watters was on the advisory board of Cunningham Communication, Inc. Mr. Watters has served on the board of directors of
numerous non-profit organizations, including the San Jose Ballet, the Tech Museum of Innovation, the American Leadership Forum Silicon
Valley, the American Leadership Forum National, United Way Silicon Valley, and the Bay Area Garden Railway Society. He is on the advisory
board of the Markkula Center for Applied Ethics at Santa Clara University. Mr. Watters received a B.S. in engineering from the University of
Michigan and an M.B.A. from Stanford University. Mr. Watters possesses substantial knowledge and experience in strategic planning,
organization, operations and leadership of complex organizations.

Composition of our Board of Directors

Upon the closing of this offering, we expect to have seven directors. Under the listing requirements and rules of the NYSE, independent
directors must comprise a majority of a listed company s board of directors within a specified period of the completion of this offering.

Our board of directors will be divided into three classes effective upon the closing of the offering. The Class I directors, Norma J. Lawrence and
John J. Kerin, will serve an initial term until the 2014 Annual Meeting of Stockholders, the Class II directors, Nicholas F. McClanahan and
William A. Millichap, will serve an initial
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term until the 2015 Annual Meeting of Stockholders, and the Class III directors, George M. Marcus, Don C. Watters and George T. Shaheen,
will serve an initial term until the 2016 Annual Meeting of Stockholders. Each class will be elected for three-year terms following its respective
initial term.

Our board of directors has undertaken a review of its composition, the composition of its committees and the independence of each director.

Based upon information requested from and provided by each director concerning his or her background, employment and affiliations, including
family relationships, our board of directors has determined that Nicholas F. McClanahan, Don C. Watters, George T. Shaheen and Norma J.
Lawrence, representing four of our seven directors, do not have a relationship that would interfere with the exercise of independent judgment in
carrying out the responsibilities of a director and that each of these directors is independent, as that term is defined under the applicable rules and
regulations of the SEC and the listing requirements and rules of the NYSE. In making this determination, our board of directors considered the
current and prior relationships that each non-employee director has with our company and all other facts and circumstances our board of

directors deemed relevant in determining their independence, including the beneficial ownership of our capital stock by each non-employee
director.

Director Compensation

In connection with this offering, our board of directors adopted a director compensation policy. Upon completion of this offering, each
independent director will receive fees for their services as follows:

Board of Directors Member $50,000 per year

Chairman of the Board $50,000 per year

Chair of Audit Committee $15,000 per year

Chair of Compensation Committee $10,000 per year

Chair of Nominating and Corporate Governance Committee $10,000 per year
In connection with this offering, each non-employee director will receive a restricted stock grant of 5,000 shares. Each non-employee director
will also be entitled to receive an annual restricted stock grant on the date of our annual meeting of stockholders equal to $60,000 divided by the
fair market value of our common stock on the date of grant.

Committees of the Board of Directors

Audit Committee. Our audit committee currently consists of Norma J. Lawrence, Don C. Watters and George T. Shaheen. Our board of
directors has affirmatively determined that each of such directors meets the definition of independent director for purposes of the NYSE rules
and the independence requirements of the Exchange Act. Our board of directors intends to name as the member of our audit committee who
qualifies as an audit committee financial expert under the applicable SEC rules and regulations and has determined that Norma J. Lawrence is
financially literate as that term is defined by the NYSE corporate governance requirements. Our audit committee will be responsible for:

reviewing and approving the selection of our independent registered public accounting firm, and approving the audit and non-audit
services to be performed by our independent registered public accounting firm;

monitoring the integrity of our financial statements and our compliance with legal and regulatory requirements as they relate to
financial statements or accounting matters;
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discussing the scope and results of the audit with the independent registered public accounting firm and reviewing with management
and the independent registered public accounting firm our interim and year-end operating results; and
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preparing the audit committee report that the SEC requires in our annual proxy statement.
Compensation Committee. Our compensation committee currently consists of Don C. Watters, Nicholas F. McClanahan and William A.
Millichap. Our board of directors has affirmatively determined that other than Mr. Millichap, each of such directors meets the definition of
independent director for purposes of the NYSE rules and the independence requirements of the Exchange Act. Our compensation committee will
be responsible for:

overseeing our compensation policies, plans and benefit programs;

reviewing and approving for our executive officers: annual base salary, annual incentive bonus, including the specific goals and
amount, equity compensation, employment agreements, severance arrangements and change in control arrangements, and any other
benefits, compensation or arrangements;

preparing the compensation committee report that the SEC requires to be included in our annual proxy statement; and

administering our equity compensation plans.
Nominating and Corporate Governance Committee. Our nominating and corporate governance committee currently consists of George M.
Marcus, Nicholas F. McClanahan and George T. Shaheen. Our board of directors has affirmatively determined that other than Mr. Marcus, each
of such directors meets the definition of independent director for purposes of the NYSE rules and the independence requirements of the
Exchange Act. Our nominating and corporate governance committee will be responsible for:

identifying, evaluating and recommending to the board of directors for nomination candidates for membership on the board of
directors;

preparing and recommending to our board of directors corporate governance guidelines and policies; and

identifying, evaluating and recommending to the board of directors the chairmanship and membership of each committee of the board.

Compensation Committee Interlocks and Insider Participation

The members of the compensation committee of our board of directors are currently Don C. Watters, Nicholas F. McClanahan and William A.
Millichap. Neither Don C. Watters nor Nicholas F. McClanahan has at any time been an officer or employee of the company or any subsidiary
of the company.

During 2012, none of our executive officers served as a member of the compensation committee of another entity, in which any of such entities
executive officers served on our board of directors; none of our executive officers served as a director of another entity, in which any of such
entities executive officers served on our board of directors; and none of our executive officers served as a member of the compensation
committee of another entity, in which any of such entities executive officers served as one of the directors of our board of directors.
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2012 Summary Compensation Table

The following table sets forth information regarding the compensation awarded to, earned by, or paid to each of our Chief Executive Officer and
the two most highly compensated executive officers other than our principal executive officer during each of the years ended December 31,

2012. Throughout this prospectus, these three officers are referred to as our named executive officers. As an emerging growth company, we have
opted to comply with the executive compensation disclosure rules applicable to smaller reporting companies as such term is defined in the rules
promulgated under the Securities Act.

Change in
Pension
Value and
Nonqualified
L. Non-Equity Deferred
Name and Principal Stock Option Incentive Compensation All Other
Salary Bonus Awards Awards Plan Earnings Compensation Total
Position (6] ® @ (6] ($)  Compensation $©2 %3 (6]

John J. Kerin,

President and Chief Executive
Officer $ 400,000 $ 1,500,000 $ $ $ $ 1,356,747 $ 36,024 $ 3,292,771
Gene A. Berman,

Executive Vice President $ 300,000 $ 843,487 $ $ $ $ 677,123 $ 30,007 $ 1,850,617
Hessam Nadji,
Chief Strategy Officer $ 250,000 $ 625,000 $ $ $ $ 460,865 $ 41,936 $ 1,377,801

(1) The bonus performance periods run from April 1 to March 31 of each year. The bonus for fiscal year ended 2012, as reported
above, reflects an allocation of 25% of the bonus for the period April 1, 2011 through March 31, 2012 and 75% of the bonus for the
period April 1, 2012 through March 31, 2013. The total bonus amounts for April 1, 2012 through March 31, 2013 were as follows:
Mr. Kerin ($1,600,000), Mr. Berman ($900,000) and Mr. Nadji ($650,000). The total bonus amounts for April 1, 2011 through
March 31, 2012 were as follows: Mr. Kerin ($1,200,000), Mr. Berman ($673,949) and Mr. Nadji ($550,000). The bonuses payable
to the executives are discretionary. See Employment Agreement with John J. Kerin below for additional information on the
calculation of his annual bonus.

(2) As set forth in the below table, the amounts in this column reflect (1) the earnings for calendar year 2012 on each executive s nonqualified
deferred compensation account and (2) the aggregate increase in appreciation value for executive s stock appreciation rights, or SARs. The
SARs are cash-settled awards that constitute nonqualified deferred compensation because such awards are only payable upon death,
disability or mutual termination and, therefore, lack a option-like feature. Upon a payment event, the appreciation value on the vested
portion of the SARSs is paid to the executive in 10 annual installments, with the first installment due within 30 days after the end of year in
which the termination occurs or, in some cases, within 30 days after the event giving rise to the redemption. Upon a termination other than
for cause or a resignation other than by mutual agreement, the executive only receives 75% of the appreciation value on the vested portion.
In the event of a sale of the company, the executive officer receives the appreciation value on the same schedule as other shareholders.
Appreciation value is an adjusted book value (as defined in the relevant SARs award agreement) of the company on the last day of the year
before the termination of employment (or the closing date for a sale of the company) less the adjusted book value of the company on the
date of grant (i.e., the grant date value).

Named Executive Officer Nonqualified Deferred Increased Value of Aggregate Value of
Compensation SARs from 1/1/2012 SARs as of
Plan to 12/31/2012 12/31/2012
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Earnings™*
John J. Kerin $ 163,171 $ 1,193,576 $ 7,755,138
Gene A. Berman $ 25,015 $ 652,108 $ 1,183,342
Hessam Nadji $ $ 460,865 $ 2,958,209

* See Note 10 in the Consolidated Financial Statements Notes to Consolidated Financial Statements for a discussion of the method of
calculating earnings on amounts in the Nonqualified Deferred Compensation Plan.
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Named Executive Officer
John J. Kerin

Gene A. Berman

Hessam Nadji

Stock Appreciation Rights Details by Named Executive Officer

Vested
4,114
2,057
1,850

250
750
800
600
334
667
1,180
1,350
637

Grant

Date

Unvested Value
$20.38
$19.43
925 $22.53
$21.24
$19.39
200 $19.54
400 $19.53
166 $22.53
1,333 $23.21
$19.78
$21.96
318 $22.53

Vesting Schedule

1/3 of the SARs vest on April 15 of each of 2011-2013.

1/5 of the SARs vest on April 15 of each of 2009-2013.
1/5 of the SARs vest on April 15 of each of 2010-2014
1/3 of the SARs vest on April 15 of each of 2011-2013.
1/3 of the SARs vest on April 15 of each of 2012-2014.

1/3 of the SARs vest on April 15 of each of 2011-2013.

(3) The following table reflects the breakout of the items included in the All Other Compensation column:

Auto Benefit
Health Insurance
Life Insurance

Total

Outstanding Equity Awards at Fiscal Year End

Kerin Berman Nadji
$ 25,208 $ 24,440 $ 25,539
10,528 5,279 16,109
288 288 288

$36,024 $ 30,007 $41,936

The following table shows all outstanding equity awards held by each of our named executive officers at December 31, 2012.

Name
John J. Kerin
Gene A. Berman

Table of Contents

Number of
Securities
Underlying
Unexercised

Options
@)

Exercisable

Option Awards
Equity
Incentive
Plan
Awards:
Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised
Options Unearned
#) Options
Unexercisable #)

Stock Awards
Equity Incentive
Plan
. Awards:
Equity I“cemlﬁ’/fark et
Plan or
Awards: Payout
Number of Value
Number of Unearned
umber o
Shares Shal"es, Unearned
or Units Shares,
Units Market or Units
of Value of cher or
Stock That Shares or Rights Other
) ock That  yritsof  That Rights That
Option Have Stock That Have Have
Exercise Option Not Have Not Not Not
Price  Expiration Vested Vested Vested Vested
(&) Date @#) % @ #) %)

925(2) $ 237,884
2003) $ 47,960
4004) $ 89423
166(5) $ 42,690
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1,333(6) $ 278,396

Hessam Nadji 318(7) $ 81,779

6]

@

3

4

®

Amounts listed are unvested amounts calculated according to underlying shareholder documents.

The awards were granted on July 1, 2010 and 1/3 of the shares subject to the award vest on April 15 of each of 2011 2013.

The awards were granted on September 1, 2008 and 1/5 of the shares subject to the award vest on April 15 of each of 2009 2013.

The awards were granted on April 1, 2009 and 1/5 of the shares subject to the award vest on April 15 of each of 2010 2014.

The awards were granted on January 18, 2011 and 1/3 of the shares subject to the award vest on April 15 of each of 2011 2013.
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(6) The awards were granted on July 28, 2011 and 1/3 of the shares subject to the awards vest on April 15 of each of 2012 2014

(7) The awards were granted on January 18, 2011 and 1/3 of the shares subject to the award vest on April 15 of each of 2011 2013.
Employment Agreement with John J. Kerin

We entered into an employment agreement with John J. Kerin, our President and Chief Executive Officer, dated as of July 1, 2010, as amended.
The employment agreement has no specific term and constitutes at-will employment. In addition to a current annual base salary of $400,000,
Mr. Kerin is eligible to receive an annual discretionary incentive of up to 4% of our fiscal year-end pre-tax profit, up to a maximum of four times
the base salary actually paid to Mr. Kerin during the fiscal year. Mr. Kerin also received 2,775 options and 2,775 SARs, one third of each
vesting annually, beginning on April 15, 2011. The employment agreement also contains non-competition and non-disclosure provisions.

2013 Omnibus Equity Incentive Plan

The 2013 Omnibus Equity Incentive Plan, or the 2013 Plan, will become effective following our initial public offering. The 2013 Plan will
provide for the grant of incentive stock options, within the meaning of Section 422 of the Code, to our employees and any of our subsidiary
corporations employees, and for the grant of nonstatutory stock options, stock appreciation rights, restricted stock, restricted stock units,
performance units and performance shares to our employees, independent contractors, directors and consultants and our subsidiary corporations
employees and consultants.

The following is a summary of terms of the 2013 Plan.

Authorized Shares. The maximum aggregate number of shares that may be issued under the 2013 Plan is shares of our common stock.
In addition, the number of shares available for issuance under the 2013 Plan will be annually increased on the first day of each of our fiscal years
beginning with the 2015 fiscal year, by an amount equal to the least of:

5,500,000 shares of our common stock;

3% of the outstanding shares of our common stock as of the last day of the immediately preceding fiscal year; and

such other amount as our board of directors may determine.
Shares issued pursuant to awards under the 2013 Plan that we repurchase or that are otherwise forfeited will become available for future grant
under the 2013 Plan on the same basis as the award initially counted against the share reserve. In addition, to the extent that an award is paid out
in cash rather than shares, such cash payment will not reduce the number of shares available for issuance under the 2013 Plan.

Award Limitations. The following limits apply to any awards granted under the 2013 Plan:

Options and stock appreciation rights no employee or independent contractor shall be granted within any fiscal year one or
more options or stock appreciation rights, which in the aggregate cover more than 500,000 shares; provided, however, that in
connection with an employee or independent contractor s initial service as an employee or independent contractor, an
employee or independent contractor s aggregate limit may be increased by 1,000,000 shares;

Restricted stock and restricted stock units no employee or independent contractor shall be granted within any fiscal year one or more
awards of restricted stock or restricted stock units, which in the aggregate cover more than 500,000 shares; provided, however, that in
connection with an employee or independent contractor s initial service as an employee or independent contractor, an employee or
independent contractor s aggregate limit may be increased by 1,000,000 shares; and
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Performance units and performance shares no employee or independent contractor shall receive performance units or performance
shares having a grant date value (assuming maximum payout) greater than $2 million dollars or covering more than 500,000 shares,
whichever is greater; provided, however, that in connection with an employee or independent contractor s initial service as an
employee or independent contractor, an employee or independent contractor may receive performance units or performance shares
having a grant date value (assuming maximum payout) of up to an additional amount equal to $5 million dollars or covering up to
1,000,000 shares, whichever is greater. An individual may only have one award of performance units or performance shares for a
performance period.

Plan Administration.  The 2013 Plan will be administered by the Board, which, at its discretion or as legally required, may delegate such

administration to the compensation committee and/or one or more additional committees. In the case of awards intended to qualify as

performance-based compensation within the meaning of Code Section 162(m), the compensation committee will consist of two or more outside
directors within the meaning of Code Section 162(m).

Subject to the provisions of the 2013 Plan, the administrator has the power to determine the terms of awards, including the recipients, the
exercise price, if any, the number of shares subject to each award, the fair market value of a share of our common stock, the vesting schedule
applicable to the awards, together with any vesting acceleration, and the form of consideration, if any, payable upon exercise of the award and
the terms of the award agreement for use under the 2013 Plan. The administrator also has the authority, subject to the terms of the 2013 Plan, to
amend existing awards, to prescribe rules and to construe and interpret the 2013 Plan and awards granted thereunder.

Stock Options. The administrator may grant incentive and/or nonstatutory stock options under the 2013 Plan; provided that incentive stock
options are only granted to employees. The exercise price of such options must equal at least the fair market value of our common stock on the
date of grant. The term of an option may not exceed years; provided, however, that an incentive stock option held by a participant who owns
more than 10% of the total combined voting power of all classes of our stock, or any related corporations, may not have a term in excess of 5
years and must have an exercise price of at least 110% of the fair market value of our common stock on the grant date. The administrator will
determine the methods of payment of the exercise price of an option, which may include cash, shares or other property acceptable to the
administrator. Subject to the provisions of the 2013 Plan, the administrator determines the remaining terms of the options (e.g., vesting). After
the termination of service of an employee, independent contractor, director or consultant, the participant may exercise his or her option, to the
extent vested as of such date of termination, for the period of time stated in his or her option agreement. Generally, if termination is due to death
or disability, the option will remain exercisable for twelve months. In all other cases, the option will generally remain exercisable for three
months following the termination of service. However, in no event may an option be exercised later than the expiration of its term.

Stock Appreciation Rights. Stock appreciation rights may be granted under the 2013 Plan. Stock appreciation rights allow the recipient to
receive the appreciation in the fair market value of our common stock between the exercise date and the date of grant. Subject to the provisions
of the 2013 Plan, the administrator determines the terms of stock appreciation rights, including when such rights vest and become exercisable
and whether to settle such awards in cash or with shares of our common stock, or a combination thereof, except that the per share exercise price
for the shares to be issued pursuant to the exercise of a stock appreciation right will be no less than 100% of the fair market value per share on
the date of grant. The specific terms will be set forth in an award agreement.

Restricted Stock. Restricted stock may be granted under the 2013 Plan. Restricted stock awards are grants of shares of our common stock that
are subject to various restrictions, including restrictions on transferability and forfeiture provisions. Shares of restricted stock will vest and the
restrictions on such shares will lapse, in accordance with terms and conditions established by the administrator. Such terms may include, among
other things, vesting upon the achievement of specific performance goals determined by the administrator and/or continued service. The
administrator, in its sole discretion, may accelerate the time at which any restrictions will lapse or be removed. Recipients of restricted stock
awards generally will have voting and cash dividend rights with respect to such shares upon grant without regard to vesting, unless the
administrator provides otherwise.
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Shares of restricted stock that do not vest for any reason will be forfeited by the recipient and will revert to us. The specific terms will be set
forth in an award agreement.

Restricted Stock Units.  Restricted stock units may be granted under the 2013 Plan, which may include deferred stock units and the right to
dividend equivalents, as determined in the discretion of the administrator. Each restricted stock unit granted is a bookkeeping entry representing
an amount equal to the fair market value of one share of our common stock. The administrator determines the terms and conditions of restricted
stock units including the vesting criteria, which may include achievement of specified performance criteria or continued service, and the form
and timing of payment. The administrator, in its sole discretion, may accelerate the time at which any restrictions will lapse or be removed. The
administrator determines in its sole discretion whether an award will be settled in stock, cash or a combination of both. The specific terms will
be set forth in an award agreement.

Performance Units / Performance Shares. Performance units and performance shares may be granted under the 2013 Plan. Performance units
and performance shares are awards that will result in a payment to a participant only if performance goals established by the administrator are
achieved and any other applicable vesting provisions are satisfied. The administrator will establish organizational or individual performance
goals in its discretion, which, depending on the extent to which they are met, will determine the number and/or the value of performance units
and performance shares to be paid out to participants. For purposes of such awards, the performance goals may be one or more of the following,
as determined by the administrator: (i) sales or non-sales revenue; (ii) return on revenues; (iii) operating income; (iv) income or earnings
including operating income; (v) income or earnings before or after taxes, interest, depreciation and/or amortization; (vi) income or earnings from
continuing operations; (vii) net income; (viii) pre-tax income or after-tax income; (ix) net income excluding amortization of intangible assets,
depreciation and impairment of goodwill and intangible assets and/or excluding charges attributable to the adoption of new accounting
pronouncements; (x) raising of financing or fundraising; (xi) project financing; (xii) revenue backlog; (xiii) power purchase agreement backlog;
(xiv) gross margin; (xv) operating margin or profit margin; (xvi) capital expenditures, cost targets, reductions and savings and expense
management; (xvii) return on assets (gross or net), return on investment, return on capital, or return on shareholder equity; (xviii) cash flow, free
cash flow, cash flow return on investment (discounted or otherwise), net cash provided by operations, or cash flow in excess of cost of capital;
(xix) performance warranty and/or guarantee claims; (xx) stock price or total stockholder return; (xxi) earnings or book value per share (basic or
diluted); (xxii) economic value created; (xxiii) pre-tax profit or after-tax profit; (xxiv) strategic business criteria, consisting of one or more
objectives based on meeting specified market penetration or market share, geographic business expansion, objective customer satisfaction or
information technology goals; (xxv) objective goals relating to divestitures, joint ventures, mergers, acquisitions and similar transactions; (xxvi)
construction projects consisting of one or more objectives based upon meeting project completion timing milestones, project budget, site
acquisition, site development, or site equipment functionality; (xxvii) objective goals relating to staff management, results from staff attitude
and/or opinion surveys, staff satisfaction scores, staff safety, staff accident and/or injury rates, headcount, performance management, completion
of critical staff training initiatives; (xxviii) objective goals relating to projects, including project completion timing milestones, project budget;
(xxix) key regulatory objectives; and (xxx) enterprise resource planning. After the grant of a performance unit or performance share, the
administrator, in its sole discretion, may reduce or waive any performance objectives or other vesting provisions for such performance units or
performance shares. Performance units shall have an initial dollar value established by the administrator prior to the grant date. Performance
shares shall have an initial value equal to the fair market value of our common stock on the grant date. The administrator, in its sole discretion,
may pay earned performance units or performance shares in the form of cash, in shares or in some combination thereof. The specific terms will
be set forth in an award agreement.

Transferability of Awards. Unless the administrator provides otherwise, the 2013 Plan generally does not allow for the transfer of awards and
only the recipient of an option or stock appreciation right may exercise such an award during his or her lifetime.

Certain Adjustments.  In the event of certain corporate events or changes in our capitalization, to prevent diminution or enlargement of the
benefits or potential benefits available under the 2013 Plan, the administrator will make adjustments to one or more of the number and class of
shares that may be delivered under the 2013 Plan and/or the number, class and price of shares covered by each outstanding award and the
numerical share
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limits contained in the 2013 Plan. In the event of a proposed winding up, liquidation or dissolution of the company, the administrator will notify
participants as soon as practicable and all awards will terminate immediately prior to the consummation of such proposed transaction.

Merger or Change in Control. The 2013 Plan provides that in the event of a merger or change in control (other than a winding up, dissolution
or liquidation), as defined under the 2013 Plan, each outstanding award will be treated as the administrator determines (including assumed,
substituted or cancelled), except that if a successor corporation or its parent or subsidiary does not assume or substitute an equivalent award for
any outstanding award, then such award will fully vest, all restrictions on such award will lapse, all performance goals or other vesting criteria
applicable to such award will be deemed achieved at 100% of target levels and such award will become fully exercisable, if applicable, for a
specified period prior to the transaction. The award will then terminate upon the expiration of the specified period of time.

Plan Amendment, Termination. The Board has the authority to amend, suspend or terminate the 2013 Plan provided such action does not
impair the existing rights of any participant. The 2013 Plan will automatically terminate in 2023 unless we terminate it sooner.

2013 Employee Stock Purchase Plan

The 2013 Employee Stock Purchase Plan, or the ESPP, is planned to become effective following our initial public offering. The ESPP will
provide for participation by our executive officers and all other employees. In general, we intend to make offerings under the ESPP that qualify
under Section 423 of the Code, but may make offerings that are not intended to qualify under Section 423 of the Code to the extent deemed
advisable for designated subsidiaries outside the United States. Additionally, we may make separate offerings under the ESPP, each of which
may have different terms, but each separate offering will be intended to comply with the requirements of Section 423 of the Code. The following
summary of terms of the ESPP is based on the terms of the ESPP as approved by the Board, but the terms are not final until approved by the
stockholders.

A total of 366,667 shares of our common stock will be made available for sale under the ESPP. In addition, the ESPP will provide for annual
increases in the number of shares available for issuance under the ESPP on the first day of each fiscal year beginning with the 2015 fiscal year,
equal to the least of:

366,667 shares of our common stock;

1% of the outstanding shares of our common stock on the first day of such fiscal year; and

such other amount as the Board may determine.
The Board or its committee has full and exclusive authority to interpret the terms of the ESPP and determine eligibility.

All of our employees are eligible to participate if they are customarily employed by us or any participating subsidiary for more than 20 hours per
week and more than 5 months in any calendar year. However, an employee may not be granted rights to purchase stock under the ESPP if such
employee:

immediately after the grant would own stock possessing 5% or more of the total combined voting power or value of all classes of our
capital stock; or

holds rights to purchase stock under all our employee stock purchase plans that would accrue at a rate that exceeds $25,000 worth of
our stock for each calendar year.
The ESPP is intended to qualify under Section 423 of the Code and provides for consecutive, non-overlapping 6-month offering periods. The
offering periods generally start on the first trading day on or after May 15 and November 15 of each year. The first offering period will
commence on the first trading day on or after the May 15 or November 15 so designated as the start of the first offering period by the
administrator. The administrator may, in its discretion, modify the terms of future offering periods.
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payments for overtime and shift premium, exclusive of payments for incentive compensation, bonuses and other similar compensation. A
participant may purchase a maximum of 1,250 shares of common stock during each 6-month offering period.

Amounts deducted and accumulated by the participant are used to purchase shares of our common stock at the end of each 6-month offering
period. The purchase price of the shares will initially be 85% of the lower of the fair market value of our common stock on the first trading day
of the offering period or on the last day of the offering period; provided, however, the administrator may reduce the discount prior to the
commencement of any offering period. Participants may end their participation at any time during an offering period and will be paid their
accrued payroll deductions that have not yet been used to purchase shares of common stock. Participation ends automatically upon termination
of employment with us or any subsidiary corporation.

A participant may not transfer rights granted under the ESPP other than by will, the laws of descent and distribution or as otherwise provided
under the ESPP.

In the event of a merger or change of control, as defined under the ESPP, a successor corporation may assume or substitute each outstanding
purchase right. If the successor corporation refuses to assume or substitute for the outstanding purchase rights, the offering period then in
progress will be shortened, and a new exercise date will be set. The plan administrator will notify each participant in writing that the exercise

date has been changed and that the participant s option will be exercised automatically on the new exercise date unless the participant has already
withdrawn from the offering period.

The ESPP will automatically terminate in 2023, unless we terminate it sooner. In addition, the Board has the authority to amend, suspend or
terminate the ESPP, except that, subject to certain exceptions described in the ESPP, no such action may adversely affect any outstanding rights
to purchase stock under the ESPP.

Limitation of Liability and Indemnification Matters

Our amended and restated certificate of incorporation, which will be in effect upon the completion of this offering, contains provisions that limit
the liability of our directors for monetary damages to the fullest extent permitted by Delaware law. Consequently, our directors will not be
personally liable to us or our stockholders for monetary damages for any breach of fiduciary duties as directors, except liability for:

any breach of the director s duty of loyalty to us or our stockholders;

any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;

unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the Delaware General
Corporation Law; or

any transaction from which the director derived an improper personal benefit.
Our amended and restated certificate of incorporation and amended and restated bylaws to be in effect upon the completion of this offering
provide that we are required to indemnify our directors and officers, in each case to the fullest extent permitted by Delaware law. Our amended
and restated bylaws also provide that we are obligated to advance expenses incurred by a director or officer in advance of the final disposition of
any action or proceeding, and permit us to secure insurance on behalf of any officer, director, employee or other agent for any liability arising
out of his or her actions in that capacity regardless of whether we would otherwise be permitted to indemnify him or her under the provisions of
Delaware law. We expect to enter into agreements to indemnify our directors, executive officers and other employees as determined by our
board of directors. With specified exceptions, these agreements will provide for indemnification for related expenses including, among other
things, attorneys fees, judgments, fines and settlement amounts incurred by any of these individuals in any action or proceeding. We believe that
these bylaw provisions and indemnification agreements are necessary to attract and retain qualified persons as directors and officers. We also
maintain directors and officers liability insurance.

The limitation of liability and indemnification provisions in our amended and restated certificate of incorporation and amended and restated
bylaws may discourage stockholders from bringing a lawsuit against our
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directors and officers for breach of their fiduciary duty. They may also reduce the likelihood of derivative litigation against our directors and
officers, even though an action, if successful, might benefit us and other stockholders. Further, a stockholder s investment may be adversely
affected to the extent that we pay the costs of settlement and damage awards against directors and officers as required by these indemnification
provisions. At present, there is no pending litigation or proceeding involving any of our directors, officers or employees for which
indemnification is sought, and we are not aware of any threatened litigation that may result in claims for indemnification.
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PRINCIPAL AND SELLING STOCKHOLDERS

The following table sets forth information regarding the beneficial ownership of our common stock prior to this offering and as adjusted to
reflect the sale of the common stock offered by us under this prospectus by:

each of our directors and named executive officers;

all directors and executive officers as a group;

each person who is known to own beneficially more than 5% of our common stock; and

each of the selling stockholders.
In accordance with SEC rules, each listed person s beneficial ownership includes:

all shares the stockholder actually owns beneficially or of record;

all shares over which the stockholder has or shares voting or investment power; and

all shares the stockholder has the right to acquire within 60 days.
MMC will exchange a portion of the shares of our common stock it owns for indebtedness of MMC held by some of MMC s former and current
stockholders, which we refer to, in such role, as the debt-for-equity exchange parties. The debt-for-equity exchange parties will then sell the
shares to the underwriters for cash as selling stockholders in this offering along with the other selling stockholders. This debt-for-equity
exchange will occur on the settlement date of this offering immediately prior to the settlement of the debt-for-equity exchange parties sale of the
shares to the underwriters. See Underwriting The Debt-for-Equity Exchange.

Unless otherwise indicated, all shares are or will be owned directly, and the indicated person has or will have sole voting and investment power.
Except as otherwise noted, the address of each person listed in the table is c/o Marcus & Millichap, Inc., 23975 Park Sorrento, Suite 400,
Calabasas, California 91302.

The applicable percentage of ownership for each stockholder prior to the offering is based on 32,427,484 shares of common stock, which
represents the shares outstanding after giving effect to the Contribution, the issuance of 30,000 shares of restricted stock to the non-employee
directors and 39,583 shares of fully vested unrestricted common stock to be issued to other individuals in connection with this offering. The
amounts in the table do not include DSUs to be issued to executive officers and certain of the other selling stockholders in connection with this
offering since the shares issuable upon settlement of the DSUs cannot be received within 60 days from the date of this prospectus. See Certain
Relationships and Related Transactions for more information about the DSUs to be granted to our named executive officers and Mr. Millichap.

87

Table of Contents 112



Edgar Filing: Marcus & Millichap, Inc. - Form 424B5

Table of Conten

Name and Address
5% Stockholders
Phoenix Investments Holdings LLC®)
Selling Stockholders
George M. Marcus®
William A. Millichap®
Donald A. Lorenz and related entities(®
The Kerin Family Trust dated
January 5, 2001
Hessam Nadji
Paul S. Mudrich
Gene Allen Berman, Trustee
Under the Gene Allen Berman
Trust Dated 5/9/06(®)
Alan L. and Pamela J. Pontius
Revocable Intervivos Trust Dated
September 22, 19994
The William E. Hughes, Jr.,
Revocable Trust Dated
August 26, 200510
Steven R. Chaben
Kent R. Williams
Martin E. Louie
Directors and Executive Officers
John J. Kerin(
Gene A. Berman(®)
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Shares Beneficially
Owned
Prior to Offering()
Number Percent
25,941,987 80.0%
27,324,158 84.3%
532,735 1.6%
552,171 1.7%
1,234,488 3.8%
482,976 1.5%
198,572 =
758,963 2.3%
172,492 =
241,488 *
103,495 =
103,495 *
103,495 =
1,234,488 3.8%
758,963 2.3%

Number
of
Shares
Offered

1,377,172
527,735
543,838

79,019
26,764
4,461

49,705

24,853

8,285
21,667
31,862
31,226

79,019
49,705

Shares Beneficially
Owned
After Offering(®
Number Percent
25,941,987 72.7%
25,946,986 72.7%
5,000 i
8,333 *
1,155,468 3.2%
456,212 1.3%
194,111 i
709,257 2.0%
147,639 i
233,204 *
81,828 i
71,633 *
72,269 i
1,155,468 3.2%
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