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PROSPECTUS SUPPLEMENT
(To Prospectus Dated November 9, 2015)

4,500,000 Shares

RE/MAX Holdings, Inc.
Class A Common Stock

        The shares of Class A common stock are being offered by the selling stockholder. We will not receive any proceeds from the shares of
Class A common stock sold in this offering.

        We have two classes of outstanding common stock, Class A common stock and Class B common stock. Outstanding shares of Class B
common stock represent approximately 74.19% of the voting power of our outstanding capital stock as of September 30, 2015. For a description
of the various rights and privileges associated with our Class A and Class B common stock, see "Description of Capital Stock" in the
accompanying prospectus.

        Our Class A common stock is listed on the New York Stock Exchange under the symbol "RMAX." The last reported sale price of our
Class A common stock on the New York Stock Exchange on November 18, 2015 was $36.76 per share.

Investing in our Class A common stock involves risks. You should carefully consider the risks described
under "Risk Factors" on page 7 of the accompanying prospectus and in our periodic reports filed from time to
time with the Securities and Exchange Commission before investing in our Class A 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 supplement or accompanying prospectus. Any representation to the contrary is a
criminal offense.

Price to
Public

Underwriting Discounts
and Commissions(1)

Proceeds to Selling
Stockholder

Per Share $ 36.00 $ 1.53 $ 34.47
Total $ 162,000,000 $ 6,885,000 $ 155,115,000
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(1)
We have agreed to reimburse the underwriters for certain FINRA-related expenses. See "Underwriters."

        The selling stockholder has granted the underwriters the option to purchase up to an additional 675,000 shares of our Class A common
stock at the public offering price less the underwriting discount.

        The underwriters expect to deliver the shares of Class A common stock to purchasers on or about November 24, 2015.

Morgan Stanley BofA Merrill Lynch J.P. Morgan

William Blair Perella Weinberg Zelman Partners LLC

The date of this prospectus supplement is November 18, 2015.
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 ABOUT THIS PROSPECTUS SUPPLEMENT

        You should read this prospectus supplement along with the accompanying prospectus, as well as the information incorporated by reference
herein and therein, carefully before you invest in our Class A common stock. These documents contain important information that you should
consider before making your investment decision. This prospectus supplement and the accompanying prospectus contain the terms of this
offering of Class A common stock. The accompanying prospectus contains information about our securities generally, some of which does not
apply to the Class A common stock covered by this prospectus supplement. This prospectus supplement may add, update or change information
contained in or incorporated by reference in the accompanying prospectus. If the information in this prospectus supplement is inconsistent with
any information contained in or incorporated by reference in the accompanying prospectus, the information in this prospectus supplement will
apply and will supersede the inconsistent information contained in or incorporated by reference in the accompanying prospectus.

        It is important for you to read and consider all of the information contained in this prospectus supplement and the accompanying prospectus
before making your investment decision. You should also read and consider the additional information incorporated by reference in this
prospectus supplement and the accompanying prospectus before making your investment decision. See "Where You Can Find More
Information" in this prospectus supplement.

Neither we nor the underwriters have authorized anyone to provide any information other than that contained or incorporated by
reference in this prospectus supplement, the accompanying prospectus or in any related free writing prospectus prepared by or on
behalf of us or to which we have referred you. Neither we nor the underwriters take any responsibility for, nor can we or the
underwriters provide any assurance as to the reliability of, any other information that others may give you. None of RE/MAX
Holdings, Inc., RMCO, LLC and RMCO, LLC's subsidiaries, the selling stockholder or the underwriters are making an offer to sell the
Class A common stock in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in
this prospectus supplement, the accompanying prospectus, any such free writing prospectus and the documents incorporated by
reference herein and therein is accurate only as of the respective dates of such documents. Our business, financial condition, results of
operations and prospects may have changed since those dates.

Edgar Filing: RE/MAX Holdings, Inc. - Form 424B4

3



S-i

Edgar Filing: RE/MAX Holdings, Inc. - Form 424B4

4



Table of Contents

 PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsewhere or incorporated by reference into this prospectus supplement and the
accompanying prospectus. Because it is a summary, it does not contain all of the information that you should consider before investing in our
securities. You should read this entire prospectus supplement and accompanying prospectus carefully, as well as the risks described under "Risk
Factors" in Item 1A of our most recent Annual Report on Form 10-K and Item 1A of any subsequently filed Quarterly Reports on Form 10-Q,
the information under "Management's Discussion and Analysis of Financial Condition and Results of Operations" also found in such reports
and the other information contained or incorporated by reference in this prospectus supplement and accompanying prospectus, before making
an investment decision.

In this document, unless the context requires otherwise, "we," "our," "us" and the "Company" refer collectively to RE/MAX Holdings, Inc.,
RMCO, LLC and RMCO, LLC's subsidiaries.

Our Company

        We are one of the world's leading franchisors of real estate brokerage services. Our business strategy is to recruit and retain agents and sell
franchises. Our franchisees operate under the RE/MAX brand name, which has held the number one market share in the U.S. and Canada since
1999, as measured by total residential transaction sides completed by our agents. Accordingly, our company slogan is "Nobody sells more real
estate than RE/MAX." The RE/MAX brand has the highest level of unaided brand awareness in real estate in the U.S. and Canada according to a
2014 consumer survey by MMR Strategy Group, and our iconic red, white and blue RE/MAX hot air balloon is one of the most recognized real
estate logos in the world.

        The RE/MAX brand is built on the strength of our global franchise network, which is designed to attract and retain the best-performing and
most experienced agents by maximizing their opportunity to retain a larger portion of their commissions. As a result of this agent-centric
approach, we believe that our agents are substantially more productive than the industry average. We consider agent count to be a key measure
of our business performance as the majority of our revenue is derived from fixed, contractual fees and dues paid to us based on the number of
agents in our franchise network.

        RE/MAX was founded in 1973 by David and Gail Liniger with an innovative, entrepreneurial culture affording our agents and franchisees
the flexibility to operate their businesses with great independence. This business strategy led to a 33-year period of uninterrupted growth,
highlighted in the charts below, as RE/MAX added large numbers of franchises and agents in the U.S., Canada and around the world. Today, the
RE/MAX brand operates in more countries than any other real estate brokerage brand in the world.

(1)

As of September 30, 2015.
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        We grew our total agent count at a compound annual growth rate, or "CAGR", of 30% from our founding to a peak of approximately
120,000 agents in 2006. Our agent count declined approximately 26.8% from 2006 through 2011 as real estate transaction activity declined
during the U.S. and global real estate downturn and economic recession. We returned to growth starting in 2012, resulting in a net gain of 10,534
agents between 2012 and 2014 (of which 5,953 were in the U.S.). In the first nine months of 2015, we gained 5,481 agents (of which 2,674 were
in the U.S.) as the upturn has continued, for a total of 103,491 agents (of which 59,779 were in the United States and 19,506 were in Canada).
Approximately 25% of our agents gained during the twelve months ended September 30, 2015 were from offices newly opened in 2014. We
expect that our U.S. agent count will continue to increase as we continue to attract agents who recognize the strength of the RE/MAX brand and
our agent-centric value proposition.

        As approximately 83% of our revenue for the twelve month period ended September 30, 2015 came from the U.S., we believe that we are
benefiting from an improving U.S. housing market. After entering a period of recovery and rising by more than 9% per year in 2012 and 2013,
existing home sale transactions fell by 2.9% in 2014, according to the National Association of Realtors, or "NAR." However, such recovery is
expected to continue through 2015 with NAR forecasting that existing home sale transactions will rise 7.0% in 2015 and 3.5% in 2016. With
approximately 13% of our revenue for the twelve month period ended September 30, 2015 coming from Canada, where RE/MAX has the
leading market share among residential brokerage firms, we also expect to benefit from generally stable Canadian housing market trends, where
home sales were up 5.1% in 2014, and are forecasted to rise 3.3% in 2015, before leveling off in 2016, according to the Canadian Real Estate
Association, or "CREA."

        As a franchisor with less than 1% owned brokerage offices in the U.S., we maintain a low fixed-cost structure, which enables us to generate
high margins and helps us drive significant operating leverage through incremental revenue growth.

(1)

Adjusted EBITDA is a non-GAAP measure. See "�Non-GAAP Measures�Adjusted EBITDA" below.

(2)

Excludes adjustments attributable to the non-controlling interest.

Market Opportunity

        We operate in the real estate brokerage franchise industry in nearly 100 countries, including the U.S. and Canada.

        U.S. and Canadian Real Estate Brokerage Industry Overview.    Based upon U.S. Census Bureau data and existing home sales
information from NAR, the U.S. residential real estate industry is an approximately
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$1.41 trillion market based on 2014 sales volume. Residential real estate represents the largest single asset class in the U.S. with a value of
approximately $20.0 trillion, according to the Federal Reserve.

        Residential real estate brokerages typically realize revenue by charging a commission based on a percentage of the price of the home sold.
The real estate brokerage industry generally benefits in periods of rising home prices and transaction activity (with the number of licensed real
estate agents generally increasing during such periods), and is adversely impacted in periods of falling prices and home sale transactions (with
the number of licensed real estate agents generally decreasing during such periods).

        We believe that the traditional agent-assisted business model compares favorably to alternative channels of the residential brokerage
industry, such as discount brokers and "for sale by owner," because full-service brokerages are the best-suited to address many of the key
characteristics of real estate transactions, including: (i) the complexity and large monetary value involved in home sale transactions, (ii) the
infrequency of home sale transactions, (iii) the high price variability in the home market, (iv) the unique nature of each home and (v) the
consumer's need for a high degree of personalized advice and support in light of these factors. For these reasons, we believe that consumers will
continue to use the agent-assisted model for residential real estate transactions. In addition, although listings are available for viewing on a wide
variety of real estate websites, we believe an agent's local market expertise provides the ability to better understand the inventory of for-sale
homes and the interests of potential buyers. This knowledge allows the agent to customize the pool of potential homes they show to a buyer, as
well as help sellers to present their home professionally to best attract potential buyers. According to NAR, 89% of sellers of existing homes
used an agent or broker in 2015 compared to 82% in 2004, and 87% of buyers used an agent or broker, compared with 77% in 2004.

        Cyclical Nature.    The residential real estate industry is cyclical in nature, but has shown strong long-term growth. From the second half of
2005 through 2011, the U.S. real estate industry experienced a significant downturn, with existing home sale transactions declining by 40% from
7.1 million in 2005 to 4.3 million in 2011, according to NAR. Since then, the U.S. real estate industry has improved, with 4.7 million existing
home sale transactions in 2012, 5.1 million in 2013, and 4.9 million in 2014. NAR forecasts 5.3 million existing home sales in 2015 and
5.5 million in 2016.

        Similarly, the median home sale price declined by 24% from 2005 to 2011, but increased by 6.4% in 2012, and another 11.5% in 2013,
according to NAR. Median price increases moderated to 5.7% in 2014, leaving prices at the end of 2014 5.1% below the end of 2005. NAR
forecasts a similar rate of home price increases in 2015, before the increases moderate somewhat in 2016.
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        We believe we are well-positioned to benefit from an increase in our agent count as a result of the current U.S. economic recovery and the
improving U.S. housing sector. As illustrated below, the number of existing home sale transactions in the U.S. has generally increased during
periods of economic recovery:

Source: National Association of Realtors

        Favorable Long-term Demand.    We believe that long-term demand for housing in the U.S. is primarily driven by the economic health of
the domestic economy, and local factors such as demand relative to supply. We also believe that the residential real estate market in the U.S. will
benefit from fundamental demographic shifts over the long term. These include an increase in household formations, including as a result of
immigration and population growth. According to the 2014 State of the Nation's Housing Report compiled by the Joint Center for Housing
Studies, U.S. household formation increased by only 600,000 to 800,000 formations in each of the past several years, well below historic levels,
but is projected to grow by 11.6 million to 13.2 million between 2015 and 2025. Likewise, the U.S. Census Bureau projects that the U.S. will
continue to experience long-term population growth and predicts total net immigration of 49.0 million individuals between 2015 and 2050. We
believe that there is also pent-up selling demand from generational shifts, such as many retirement age homeowners who are likely to take
advantage of improving housing market conditions in order to sell their existing residences and retire in new areas of the country or purchase
smaller homes. Similarly, we believe there is also pent-up buying demand among adult children, particularly in the large millennial generation,
currently living in their parents' homes or renting with others, who are likely to take advantage of an improving economy and good home
affordability, driving household formation back to historical levels.

        Our Market Position.    We attribute our success to our ability to recruit and retain experienced agents and sell franchises. Our approach to
sustained agent recruiting and retention and franchise sales depends upon two key elements of our unique business model: (i) creating and
maintaining a premier market presence in the real estate brokerage industry worldwide, and (ii) creating and maintaining the unique RE/MAX
"growth engine."

        Premier Market Presence.    The strength of our brand worldwide in the real estate brokerage industry is the result of our ability to
successfully create and maintain "Premier Market Presence." We believe that we offer agents and franchisees a compelling market presence in
the real estate brokerage industry through the combination of the following six attributes:

�
leading unaided brand awareness;

�
highly experienced and productive agents;

�
leading market share;
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�
high traffic web presence;

�
high level of customer satisfaction; and

�
strong community citizenship.

        We believe our focus on creating and maintaining Premier Market Presence has led to a sustained growth of our global franchise network
and the RE/MAX brand.

RE/MAX "Growth Engine." The RE/MAX Growth Engine is a virtuous circle whereby all of the key stakeholders in our franchise
network�our franchisees, agents and RE/MAX�benefit from mutual investment and participation in the RE/MAX network, or, as we say in
RE/MAX, "Everybody wins." By building our leading brand around an agent-centric model, we believe we are able to attract and retain highly
productive agents and motivated franchisees. As a result, our agents and franchisees help to further enhance our brand and market share, expand
our franchise network, and ultimately grow our revenue, as illustrated below:

        The RE/MAX Growth Engine leads to the following unique benefits for our franchisees and agents and RE/MAX:

RE/MAX Franchisee and Agent Benefits RE/MAX Benefits
�

Affiliation with the best brand in the real estate industry

�

Entrepreneurial culture

�

High agent commission split and low franchise fees

�

Network effect drives brand awareness

�

Franchise fee structure provides recurring revenue streams

�
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Access to our lead referral system which is supported by our high
traffic websites

�

Comprehensive, award-winning training programs

Franchise model�highly profitable with low capital requirements�leads
to strong cash flow generation and high margins
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Our Franchise Structure

        Franchise Organizational Model.    We function under the following franchise organizational model, with nearly all of the RE/MAX
branded brokerage office locations being operated by franchisees:

Franchise Tier Description
RE/MAX Owns the right to the RE/MAX brand and sells franchises and franchising rights.

Regional Franchise Owner Owns rights to sell brokerage franchises in a specified region. In the U.S. and Canada, RE/MAX owns
12 of 32 regional franchises, representing 43,658 agents, or 55% of our U.S. and Canada agent count
as of September 30, 2015. The remaining 20 regional franchises, representing 22,633 agents in the
U.S. and 12,994 in Canada, or, combined, about 45% of our U.S. and Canada agent count, are
Independent Regions as of September 30, 2015.

Franchisee (or Broker-Owner) Owns right to operate a RE/MAX-branded brokerage office, list properties and recruit agents. 6,886
offices globally, as of September 30, 2015.

Agent (or Sales Associate) Branded independent contractors who operate out of local franchise brokerage offices. 103,491 agents
globally, as of September 30, 2015.

        In the early years of our expansion in the U.S. and Canada, we sold regional franchise rights to independent owners for certain Independent
Regions while retaining rights to other regions. In recent years, we have pursued a strategy to reacquire regional franchise rights, such as the
California-Hawaii, Florida and Carolinas regions in 2007, the Mountain States region in 2011, the Texas region in 2012 and the Central Atlantic
and Southwest regions in 2013. Such acquisitions have supported our ability to grow in terms of our number of agents and drive incremental
Adjusted EBITDA contribution. For example, following the Texas region acquisition in 2012, the average incremental Adjusted EBITDA
contribution from that region for 2013 and 2014 was $7.3 million per year, and its average growth in agents for 2013 and 2014 was 440 agents
per year, compared to 86 agents in 2012.

        Franchise Agreements and Relationship Terms.    In those regions that are owned by us in the U.S. and Canada, we typically enter into a
five-year renewable franchise agreement with franchisees covering a standard set of terms and conditions. For those regions that are
independently owned, we enter into a long-term agreement (typically between 15 and 20 years, with up to three renewal periods of equal length)
with the Independent Region owner, pursuant to which the regional franchise owner is authorized to enter into franchise agreements with
individual franchisees in that region.

        In general, the franchisees (or broker-owners) do not receive an exclusive territory except under certain limited circumstances. Prior to
opening an office, a franchisee or principal owner is required to attend a four to five day training program at our global headquarters. We
maintain a close relationship with our franchisees and provide them with ongoing training via our RE/MAX University® to help them better
attract and train agents, market, and operate more effectively. Prospective franchisees, renewing franchisees, and transferees of a franchise are
subject to a criminal background check and must meet certain subjective and objective standards, including those related to relevant experience,
education, licensing, background, financial capacity, skills, integrity and other qualities of character.

Our Revenue Model

        The majority of our revenue is derived from a stable set of fees paid by our agents, franchisees and regional franchise owners.
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        Revenue Streams.    Our revenue streams are illustrated in the following chart:

        Continuing Franchise Fees.    In the U.S. and Canada, continuing franchise fees are fixed contractual fees paid monthly by regional
franchise owners in Independent Regions or franchisees in Company-owned Regions to RE/MAX based on the number of agents in the franchise
region or the franchisee's office.

        Annual Dues.    Annual dues are the membership fees that agents pay directly to RE/MAX to be a part of the RE/MAX network and use the
RE/MAX brand. Annual dues are currently a flat fee of US$400/CA$400 per agent annually for our U.S. and Canadian agents.

        Broker Fees.    Broker fees are assessed to the broker against real estate commissions paid by customers when an agent sells a home.
Agents pay a negotiated percentage of these earned commissions to the broker in whose office they work. Broker-owners in turn pay a
percentage of the commission to the regional franchisor. Generally, the amount paid by broker-owners to the regional franchisor, which we refer
to as the "broker fee," is 1% of the total commission on the transaction. The amount of commission collected by brokers is based primarily on
the sales volume of RE/MAX agents, home sale prices in such sales and real estate commissions earned by agents on these transactions. Broker
fees therefore vary based upon the overall health of the real estate industry and the volume of existing home sales in particular. This revenue
stream is based on sales volume and provides us with incremental upside during a real estate market recovery.

        Franchise Sales and Other Franchise Revenue.    Franchise sales and other franchise revenue primarily comprises:

�
Franchise Sales.  Franchise sales revenue consists of revenue from sales and renewals of individual franchises from
Company-owned Regions and Independent Regions, as well as regional and country master franchises in global markets
outside of North America. We receive only a portion of the revenue from the sales and renewals of individual franchises
from Independent Regions.

�
Other Franchise Revenue.  Other franchise revenue includes revenue from preferred marketing arrangements and approved
supplier programs with third parties, including mortgage lenders and other real estate service providers, as well as
event-based revenue from training and other programs, including our annual convention in the U.S.
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        Brokerage Revenue.    Brokerage revenue principally represents fees assessed by our owned brokerages for services provided to their
affiliated real estate agents. Our owned brokerage offices are solely in the U.S. and represent less than 1% of the 3,500 real estate brokerage
offices that operate under the RE/MAX brand name in the U.S. as of September 30, 2015.

        Revenue per Agent in U.S. and Canada Owned and Independent Regions.    We receive a higher amount of revenue per agent in our
Company-owned Regions than in our Independent Regions. While both Company-owned Regions and Independent Regions charge relatively
similar fees to RE/MAX brokerages and agents, we receive the entire amount of the continuing franchise fee, broker fee and initial franchise and
renewal fee in Company-owned Regions, whereas we receive only a portion of these fees in Independent Regions. We generally receive 15%,
20% or 30% of the amount of such fees in Independent Regions, which is a fixed rate in each particular Independent Region established by the
terms of the applicable regional franchise agreement. In 2014, the average annual revenue per agent in our Company-owned Regions was
approximately $2,449, whereas the average annual revenue per agent in Independent Regions was approximately $821.

        Franchise and Agent Fee Increases.    Given the low fixed infrastructure cost of our franchise model, modest increases in aggregate fees
per agent positively affect our profitability. Although we may pursue future opportunities to increase our aggregate fees per agent over time, our
strategic focus is to grow agent count through recruiting programs and retention initiatives.

        International Revenue.    We base our continuing franchise fees, agent dues and broker fees outside the U.S. and Canada on the same
structure as our Independent Regions, except that the aggregate level of such fees is substantially lower in these markets than in the U.S. and
Canada.
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        Our revenue and agent count by geography are illustrated in the following charts:

        Free Cash Flow Fuels Growth Catalysts and Return of Capital.    Recruiting and retaining agents and selling franchises are at the core of
our franchise model. These activities have delivered stable, recurring revenue streams and high operating and Adjusted EBITDA margins. As a
result, we generate a significant amount of cash from operations and, due to the low capital expenditure requirements of our business, this has
resulted in strong free cash flow, as demonstrated below.

(1)

Free cash flow is defined as operating cash flow less capital expenditures. See "�Non-GAAP Measures�Free Cash Flow" below.

(2)

Represents free cash flow less tax and other discretionary non-dividend distributions paid to RIHI, Inc., or "RIHI", to enable RIHI to
satisfy its income tax obligations.
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Unencumbered cash generated is defined as free cash flow less distributions to RIHI, quarterly debt principal payments and the annual
excess cash flow payment on debt.
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        This free cash flow supports our organic growth and we anticipate that it will support future catalysts to our business, including independent
regional acquisitions, strategic reinvestment in the business, and other strategic acquisitions. Strong free cash flow also has allowed us to return
capital to shareholders. Since our initial public offering, we have consistently paid quarterly dividends, and we also periodically assess our
ability to return additional capital to shareholders, which in the first half of 2015 took the form of a special dividend.

Our Agent-Centric Approach

        We believe that our agent-centric approach enables us to attract and retain highly effective agents and motivated franchisees to our network
and drive growth in our business and profitability. We have built a franchise model designed to provide the following unique combination of
benefits to our franchisees and agents:

�
Affiliation with the Best Brand in Residential Real Estate.  We believe buyers and sellers of real estate are most comfortable
doing business with an entity and brand with which they are familiar. We drive brand awareness through transaction activity
and visibility in the market. The RE/MAX brand has held number one market share as measured by total residential
transaction sides completed by our agents in both the U.S. and Canada since 1999. We reinforce brand awareness through
marketing and advertising programs that are supported by promotional campaigns of our franchisees and agents in their local
markets. RE/MAX has surpassed all U.S. real estate franchises in television advertising every year from 2002 to 2014,
according to Nielsen Monitor-Plus total unequivalized ad impressions among adults of ages from 25 to 54 for ads purchased
through nationwide buys (not including Spanish-language television).

�
Entrepreneurial, High Performance Culture.  We attract highly driven professionals through our recruiting and franchise
sales efforts. We provide our franchisees and agents with a vast array of industry-leading tools, resources and support, but
allow them autonomy to run their businesses independently. Our approach gives them the freedom generally to set
commission rates and oversee local advertising in order to best meet the needs of their particular markets and circumstances.
As we say to our agents, they are "in business for themselves, but not by themselves."

�
High Agent Commission Fee Split and Low Franchise Fees.  In the RE/MAX franchise network, we recommend to our
franchisees an agent-favorable commission split of 95%/5% (with the agent receiving 95%). In exchange for the agent
generally retaining a high percentage of commissions, our agents pay the franchise broker a pre-agreed sum to share the
overhead and other fixed costs of the brokerage. This model is highly attractive to high-producing agents because it allows
them to earn a higher commission compared to traditional brokerages where the broker typically takes 30% to 40% of the
agent's commission.

�
Lead Referral Systems Supported by High Traffic Websites.  We provide an attractive lead referral system to our agents free
of referral fees. We believe that no other national real estate brand provides their real estate agents comparable access to free
leads. Our websites, including remax.com, global.remax.com, theremaxcollection.com and remaxcommercial.com,
collectively were visited over 70.0 million times in 2014. Remax.com was the most visited real estate franchise website
during the first half of 2015, according to Experian Hitwise Marketing Services data. In addition, the traffic across our
websites provides listed properties additional exposure to potential buyers. When a prospective buyer inquires about a
property displayed on our websites, or the websites of certain of our regions, offices, and agents, a RE/MAX agent receives
this lead through our lead referral system, LeadStreet®, without a referral fee. Our expansive global network of agents also
generates traditional agent-to-agent leads, such as when a relocating home seller wants their RE/MAX agent's referral for an
agent to help them buy in their new area, or a customer's business needs the specialized assistance of a RE/MAX
Commercial® practitioner.
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�
RE/MAX University® Training Programs.  RE/MAX is an industry leader in providing comprehensive education programs
for franchisees and agents. In 1994, RE/MAX created the revolutionary RE/MAX Satellite Network, which was the only real
estate related educational and training system of its kind for over a decade. In 2007, RE/MAX introduced RE/MAX
University®, or RU, which offers worldwide, 24/7, on-demand access to the latest information on key industry topics and is
aimed at helping our global network of agents deliver the best service possible to their existing and potential new customers.
RE/MAX University further enhances our agent expertise by equipping agents with advanced training in areas such as
distressed properties, luxury properties, senior clients, buyer agency and many other specialty areas of real estate.

        Our franchise model is designed to attract and retain the most productive and experienced network of agents in real estate. The productivity
of our agents is a key driver in the success of our franchisees. This dynamic reinforces itself as high performing agents benefit from being
associated with successful brokerage offices in their local markets. Closely-tracked surveys of large brokerages, such as the Real Trends
500 survey and the Real Trends Canadian 250 survey have for several years demonstrated that RE/MAX agents average more transactions per
agent than any other national brand in both the U.S. and Canada.

Source: 2015 Real Trends 500 Survey of the largest U.S. brokerages,
containing 2014 data

Source: 2014 Real Trends Canadian 250 Survey of the largest
Canadian brokerages, containing 2013 data

Our Growth Strategy

        We intend to leverage our market leadership in the residential real estate brokerage industry in the U.S. and Canada through various growth
initiatives. The key elements of our growth strategy include:

        Capitalize on Recovery in the U.S. Residential Real Estate Market and Increase Our Agent Count.    Since 2006, the residential real
estate industry across the globe, and especially in the U.S., experienced a historic downturn, including a significant decline in the number of
agents in the business. The residential real estate market in the U.S. is in a recovery and we are well positioned to capitalize on this trend due, in
large part, to our leading brand and the quality of our agent and franchise network. Based on our experience, we believe gradually improving
market conditions in the U.S. will enable us to continue to sell franchises and recruit and retain higher numbers of agents, increasing our revenue
and profitability. We experienced agent losses during the downturn, but we returned to a period of net agent growth in 2012 and our
year-over-year growth in agent count accelerated in 2013, 2014 and the first nine months of 2015. As the housing market continues to improve,
we expect the growth in our agent count to continue.
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        Drive Continuing Franchise Sales Growth and Agent Recruitment and Retention.    Our business strategy is to continue to sell franchises
and recruit and retain agents:

�
We sold 832 franchises during the twelve months ended September 30, 2015 and intend to continue adding franchises in new
and existing markets, and as a result, increase our global market share and brand awareness. In the U.S., we believe we will
increase the sales of our franchises as the U.S. housing recovery continues. We believe we are also well-positioned to further
grow the number of our franchises outside the U.S. and Canada, where the growth potential for the RE/MAX brand is
substantial, particularly in faster growing international markets.
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�
We intend to continue to focus on recruiting and retaining agents, as each incremental agent leverages our existing
infrastructure, allowing us to drive additional revenue at little incremental
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cost. We intend to focus on recruitment and retention of agents through a range of new and existing programs and tools,
including increasingly targeted marketing and promotional efforts, additional hiring of franchise sales representatives,
improved training and development programs for franchisees and agents, and benefits to both agents and franchisees from
our network infrastructure such as our high-traffic websites and lead referral system.

        Reacquire Independent RE/MAX Regional Franchises.    We intend to continue to pursue reacquisitions of the regional RE/MAX
franchise rights in a number of Independent Regions in the U.S. and Canada. The reacquisition of a regional franchise substantially increases our
revenue per agent and provides an opportunity for us to drive enhanced profitability, as we receive a higher amount of revenue per agent in our
Company-owned Regions than in our Independent Regions. For example, we can establish operational efficiencies and improvements in
financial performance of a reacquired region by leveraging our existing infrastructure and experience.

        While both Company-owned Regions and Independent Regions charge relatively similar fees to their brokerages and agents, we receive the
entire amount of the continuing franchise fee, broker fee and initial franchise and renewal fee in Company-owned Regions, whereas we receive a
fixed percentage (generally 15%, 20% or 30%) of such fees in Independent Regions, according to the terms of the applicable regional franchise
agreement. In 2014, the average annual revenue per agent in our Company-owned Regions was approximately $2,449, whereas the average
annual revenue per agent in Independent Regions was approximately $821. By reacquiring regional franchise rights, we can capture 100% of the
fees referred to above and substantially increase the average revenue per agent for agents in the reacquired region, which, as a result of our low
fixed-cost structure, further increases our overall margins.

        We currently franchise directly in Company-owned Regions representing 55% of our agents in the U.S. and Canada combined, while the
remaining 45% of our U.S. and Canada combined agent count operate in 20 Independent Regions, as of September 30, 2015.

Corporate Structure and Ownership

        We are a holding company and our only business is to act as the sole manager of RMCO, LLC, or "RMCO". In that capacity, we operate
and control all of the business and affairs of RMCO. As of September 30, 2015, we own 41.03% of the common units in RMCO, while the
selling stockholder, RIHI
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owns the remaining 58.97% of common units in RMCO. RIHI is majority owned and controlled by David Liniger, our Chief Executive Officer,
Chairman and Co-Founder, and by Gail Liniger, our Vice Chair and Co-Founder. Daryl Jesperson, one of our directors, holds a minority
ownership interest in RIHI.

        Due to RIHI's approximate 59% equity interest in RMCO, our results reflect a significant non-controlling interest and our pre-tax income
represents approximately 41% of RMCO's net income. Our only source of cash flow from operations is in the form of distributions from RMCO
and management fees paid by RMCO pursuant to a management services agreement between us and RMCO.

        The diagram below depicts our organizational structure:

        As of September 30, 2015, the holders of our Class A common stock collectively own 100% of the economic interests in RE/MAX
Holdings, Inc. and have 25.81% of the voting power of RE/MAX Holdings, Inc., while RIHI has the remaining 74.19% of the voting power of
RE/MAX Holdings, Inc. through ownership of 100% of the outstanding shares of our Class B common stock. The shares of Class B common
stock have no economic rights but entitle the holder, without regard to the number of shares of Class B common stock held, to a number of votes
on matters presented to stockholders of RE/MAX Holdings, Inc. that is equal to two times the aggregate number of common units of RMCO
held by such
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holder. As a result of RIHI's ownership of shares of our Class B common stock, it holds effective control of a majority of the voting power of
our outstanding common stock and we constitute a "controlled company" under the corporate governance standards of the New York Stock
Exchange and therefore are not required to comply with certain corporate governance requirements.

        After giving effect to the sale by RIHI of all shares offered by this prospectus supplement, as of September 30, 2015, we would have owned
55.99% of the common units in RMCO and the holders of our Class A common stock would have held 38.88% of the voting power of RE/MAX
Holdings, Inc. RIHI would have owned 44.01% of the common units in RMCO and held 61.12% of the voting power of RE/MAX
Holdings, Inc. This balance of economic interest and voting power, as of September 30, 2015, with and without giving effect to the sale of
shares offered by this prospectus supplement (without giving effect to the underwriters' option to purchase additional shares), is illustrated
below:

        Because RIHI would continue to control a majority of the voting power of our outstanding common stock after giving effect to the sale of
all shares offered by this prospectus supplement, we expect to continue to be a "controlled company" under the corporate governance standards
of the New York Stock Exchange. RIHI's voting rights will be reduced to equal the aggregate number of RMCO common units it holds after any
of the following events: (i) October 7, 2018; (ii) the death of the Company's Chief Executive Officer, Chairman and Co-Founder David Liniger;
or (iii) at such time as RIHI's ownership of RMCO common units falls below 5,320,380 common units.

Effect of the Offering on Amounts Payable Pursuant to Tax Receivable Agreement

        At the time of our IPO, we entered into separate tax receivable agreements, or "TRAs," with RMCO's historical owners, RIHI and Weston
Presidio V., L.P., or "Weston Presidio." During the second quarter of 2015, Weston Presidio assigned, transferred and conveyed to Oberndorf
Investments LLC, or "Oberndorf," all of its rights, title and interest in and to, and all of its liabilities and obligations under,
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Weston Presidio's TRA with us, and we entered into a joinder to the TRA on May 29, 2015 with Western Presidio and Oberndorf. Neither the
assignment and transfer nor the joinder agreement impacted our financial position, results of operations or cash flows.

        This offering is expected to affect the estimated amounts payable pursuant to our TRAs. We previously disclosed in our Quarterly Report
on Form 10-Q for the quarter ended September 30, 2015 that, as of September 30, 2015, we estimated that amounts payable pursuant to our
TRAs within the next 12 month period will be approximately $3.9 million. However, the total aggregate amount payable pursuant to the TRAs
subsequent to the completion of this offering will increase. The timing and amount of the payments to be made under the TRAs are subject to
certain contingencies, including that we must have sufficient taxable income to utilize all of the tax benefits defined in the TRAs. If we elect to
terminate the TRAs early, we would be required to make an immediate cash payment equal to the present value of the anticipated future tax
benefits that are the subject of the TRAs, which payment may be made significantly in advance of the actual realization, if any, of such future
tax benefits.

Non-GAAP Measures

Adjusted EBITDA

        Adjusted EBITDA includes adjustments to EBITDA for (gains) losses on sale or disposition of assets and sublease, loss on early
extinguishment of debt, non-recurring equity-based compensation, non-cash straight-line rent expense, salaries paid to David Liniger, our Chief
Executive Officer, Chairman and Co-Founder, and Gail Liniger, our Vice Chair and Co-Founder, that we discontinued subsequent to our initial
public offering (the "IPO"), professional fees and certain non-recurring expenses incurred in connection with the IPO, acquisition integration and
professional fees and non-recurring severance and other related charges incurred in connection with the restructuring plan designed to improve
efficiencies at our corporate headquarters, the retirement of our former Chief Executive Officer on December 31, 2014, subsequent
organizational changes in 2015 and the retirement of our former president on August 19, 2015. See "Item 7.�Management's Discussion and
Analysis of Financial Condition and Results of Operations" of our Annual Report on Form 10-K for the year ended December 31, 2014 and
"Item 2.�Management's Discussion and Analysis of Financial Condition and Results of Operations" of our Quarterly Report on Form 10-Q for the
quarter ended September 30, 2015 for further discussion of Adjusted EBITDA and a reconciliation of the differences between Adjusted
EBITDA and net income.
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        The below table presents a reconciliation of Adjusted EBITDA to net income on a consolidated basis for the periods presented.

Year Ended December 31, Twelve months ended
September 30, 20152012 2013 2014

(in thousands)
Consolidated:
Net income $ 33,324 $ 28,252 $ 43,979 $ 47,998
Depreciation and amortization 12,090 15,166 15,316 15,183
Interest expense 11,686 14,647 9,295 9,736
Interest income (286) (321) (313) (244)
Provision for income taxes 2,138 2,844 9,948 10,700
        
EBITDA 58,952 60,588 78,225 83,373
Loss (gain) on sale or disposition of assets and sublease 1,352 971 (340) (836)
Loss on early extinguishment of debt 136 1,798 178 94
Non-recurring equity-based compensation 1,089 2,748 � �
Non-cash straight-line rent expense 1,879 1,183 812 879
Chairman executive compensation 3,000 2,261 � �
Non-recurring severance and other related expenses � � 4,617 6,099
Acquisition integration costs 336 495 313 240
Public offering related expenses � 6,995 � �
        
Adjusted EBITDA $ 66,744 $ 77,039 $ 83,805 $ 89,849
         
      
          
Free Cash Flow

        We define free cash flow as operating cash flow less capital expenditures. The table below presents a reconciliation of free cash flow to
cash from operations as well as a detailed breakdown of certain other metrics derived from free cash flow for the periods presented.

Year Ended
December 31, 2014

Twelve months ended
September 30, 2015

(in thousands)
Cash flow from operations $ 63,709 $ 72,252
Less: Capital expenditures (2,026) (3,075)
      
Free cash flow 61,683 69,177
Less: Tax/Other non-dividend discretionary distributions to RIHI (17,765) (7,768)
     
Free cash flow after tax/non-dividend discretionary distributions to RIHI 43,918 61,409
Less: Quarterly debt principal payments (2,189) (2,098)
Less: Annual excess cash flow (ECF) payment (14,627) (7,320)
      
Unencumbered cash generated $ 27,102 $ 51,991
      
    
     
Corporate Information

        RE/MAX Holdings, Inc. is a Delaware corporation formed on June 25, 2013. Our principal executive offices are located at 5075 South
Syracuse Street, Denver, Colorado 80237. The telephone number of our principal executive offices is (303) 770-5531. We maintain a website at
www.remax.com, on which we post our key corporate governance documents, including our board committee charters and our code of ethics.
We do not incorporate the information on our website into this prospectus supplement and accompanying prospectus and you should not
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 The Offering

Class A common stock offered by the selling stockholder 4,500,000 (5,175,000 if the underwriters' option to purchase
additional shares is exercised in full).

Class A common stock to be outstanding after this offering 16,839,639 (17,514,639 if the underwriters' option to purchase
additional shares is exercised in full).

Option to purchase additional shares The selling stockholder has granted the underwriters a 30-day option
to purchase up to 675,000 additional shares of our Class A common
stock in the event the underwriters sell more shares than the total
number of shares set forth on the cover of this prospectus
supplement.

Voting power held by the holders of Class A common stock after this
offering

38.88% (41.08% if the underwriters' option to purchase additional
shares is exercised in full).

Voting power held by the holders of Class B common stock after this
offering

61.12% (58.92% if the underwriters' option to purchase additional
shares is exercised in full).

Use of proceeds We will not receive any proceeds from sales of the shares of Class A
common stock sold by the selling stockholder.

Dividend policy We intend to continue to pay a cash dividend on shares of Class A
common stock on a quarterly basis. Whether we do so, however, and
the timing and amount of those dividends will be subject to approval
and declaration by our board of directors and will depend on a
variety of factors, including the financial results and cash flows of
RMCO and its subsidiaries, distributions we receive from RMCO,
our financial results, cash requirements and financial condition, our
ability to pay dividends under our senior secured credit facility and
any other applicable contracts, and other factors deemed relevant by
our board of directors. All dividends declared and paid will not be
cumulative.
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Redemption rights Each common unit in RMCO held by RIHI may be redeemed at
RIHI's election in exchange for, at our option, newly issued shares of
our Class A common stock on a one-for-one basis or a cash payment
equal to the market price of one share of our Class A common stock
(subject to customary adjustments, including conversion rate
adjustments, underwriting discounts, commissions and adjustments
for stock splits, stock dividends and reclassifications). If all
outstanding RMCO common units were redeemed for newly issued
shares of Class A common stock, a total of 30,074,239 shares of
Class A common stock would be outstanding.

Risk factors An investment in our Class A common stock involves a high degree
of risk. You should read this entire prospectus supplement and
accompanying prospectus carefully, as well as the risks described
under "Risk Factors" on page 7 of the accompanying prospectus and
in Item 1A of our most recent Annual Report on Form 10-K and
Item 1A of any subsequently filed Quarterly Reports on Form 10-Q,
the information under "Management's Discussion and Analysis of
Financial Condition and Results of Operations" also found in such
reports and the other information contained or incorporated by
reference in this prospectus supplement and the accompanying
prospectus, before making an investment decision.

New York Stock Exchange Symbol RMAX.
        The number of shares of Class A common stock to be outstanding after completion of this offering is based on 12,339,639 shares of our
Class A common stock outstanding as of September 30, 2015 and 4,500,000 (5,175,000 if the underwriters' option to purchase additional shares
is exercised in full) shares of our Class A common stock to be issued upon redemption of common units of RMCO by the selling stockholder
and then sold in this offering and, except where we state otherwise, the Class A common stock information we present in this prospectus
supplement excludes:

�
options to purchase 88,057 shares of Class A common stock outstanding under our 2013 Omnibus Incentive Plan, or the
"Incentive Plan";

�
111,988 shares of Class A common stock subject to restricted stock units outstanding under our Incentive Plan;

�
1,930,704 shares available for issuance pursuant to future grants of equity under the Incentive Plan; and

�
13,234,600 shares of our Class A common stock issuable upon redemption of 13,234,600 common units of RMCO (or, if the
underwriters exercise in full their option to purchase additional shares of Class A common stock, 12,559,600 shares of
Class A common stock issuable upon redemption of 12,559,600 common units of RMCO) that will be held by RIHI
immediately following this offering.
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 INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

        In addition to historical information, some of the information in this prospectus supplement and the accompanying prospectus, including the
information we incorporate by reference, includes "forward-looking statements" within the meaning of Section 27A of the Securities Act of
1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. All
statements other than statements of historical facts included or incorporated by reference in this prospectus supplement or the accompanying
prospectus may constitute forward-looking statements, including, but not limited to, our beliefs about trends in the housing market, long-term
demand and our ability to continue to grow in terms of number of agents as well as revenues and to execute our growth strategy. Discussions
containing these forward-looking statements are also contained under the headings "Risk Factors", "Business" and "Management's Discussion
and Analysis of Financial Condition and Results of Operations" in our most recent Annual Report on Form 10-K and Quarterly Report on
Form 10-Q, as well as in our Current Reports on Form 8-K, and any amendments we make to those filings with the SEC, all of which documents
are incorporated by reference herein, and may be contained in any other information included herein or incorporated by reference hereto. In
some cases, you can identify these "forward-looking statements" by the specific words, including but not limited to "may," "will," "should,"
"expects," "forecast," "project," "intend," "plans," "anticipates," "believes," "estimates," "predicts," "potential" or "continue" or the negative of
those words and other comparable words. Such forward-looking statements are subject to various risks, uncertainties, assumptions and other
factors, including but limited those under the heading "Risk Factors" and "Management's Discussion and Analysis of Financial Condition and
Results of Operations" of our most recent Annual Report on Form 10-K for the fiscal year ended December 31, 2014 and similar disclosures in
subsequent reports filed with the SEC (which documents are incorporated by reference herein), that could cause actual outcomes or results to
differ materially from those indicated in such statements. We undertake no obligation to publicly update or review any forward-looking
statement, whether as a result of new information, future developments or otherwise.

 WHERE YOU CAN FIND MORE INFORMATION

        We are required to file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange
Commission, or the "SEC". You may read and copy any documents filed by us at the SEC's public reference room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information about the public reference room. Our filings with the
SEC are also available to the public through the SEC's Internet website at http://www.sec.gov and through the New York Stock Exchange, 20
Broad Street, New York, New York 10005. We make available free of charge on the investor relations portion of our website
(http://www.remax.com) our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and all amendments
to those reports as soon as reasonably practicable after such material is electronically filed with the SEC.

Our website and the information contained therein or connected thereto are not incorporated into this prospectus supplement,
accompanying prospectus or the registration statement of which this prospectus supplement and the accompanying prospectus each
form a part, and you should not rely on any such information in making your decision whether to purchase our securities.

        The SEC's rules allow us to "incorporate by reference" information into this prospectus supplement. This means that we can disclose
important information to you by referring you to another document. Any information referred to in this way is considered part of this prospectus
supplement from the date we file that document. Any reports filed by us with the SEC after the date of this prospectus supplement and before the
date that the offering of the shares of Class A common stock by means of this prospectus supplement is terminated will automatically update
and, where applicable, supersede any information contained in this prospectus supplement or incorporated by reference in this prospectus
supplement.
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        This prospectus supplement incorporates by reference the documents set forth below that have previously been filed with the SEC:

�
Our Annual Report on Form 10-K for the year ended December 31, 2014, filed with the SEC on March 13, 2015.

�
Our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2015, June 30, 2015 and September 30,
2015, filed with the SEC on May 8, 2015, August 7, 2015 and November 6, 2015, respectively.

�
The portions of our Definitive Proxy Statement on Schedule 14A (filed on March 27, 2015) that were incorporated by
reference into our Annual Report on Form 10-K for the fiscal year ended December 31, 2014.

�
Our Current Reports on Form 8-K, filed with the SEC on May 13, 2015 and October 27, 2015.

�
All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior
to the termination of this offering, but excluding any information furnished to, rather than filed with, the SEC.

        The accompanying prospectus is part of a registration statement on Form S-3 we have filed with the SEC under the Securities Act. Neither
this prospectus supplement nor the accompanying prospectus contains all of the information in the registration statement. Our statements in this
prospectus supplement about the contents of any contract or other document are not necessarily complete. You should refer to the copy of each
contract or other document we have filed as an exhibit to the registration statement for complete information. You may inspect a copy of the
registration statement, including exhibits, at the SEC's public reference room or on our website as described above. Additionally, we will
provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered, upon his or her written or oral
request, a copy of any or all documents referred to above which have been or may be incorporated by reference into this prospectus, excluding
exhibits to those documents unless they are specifically incorporated by reference into those documents. You can request those documents from
our Corporate Secretary at Attn: Corporate Secretary, RE/MAX Holdings, Inc., 5075 South Syracuse Street, Denver, Colorado 80237,
(303) 770-5531.
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 USE OF PROCEEDS

        The proceeds from the sale or other disposition of the Class A common stock covered by this prospectus supplement are solely for the
account of the selling stockholder. We will not receive any proceeds from any sale or other disposition of these shares of Class A common stock
by the selling stockholder.
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 SELLING STOCKHOLDER

        The following table sets forth the name of the selling stockholder, the number of shares of Class A common stock of the Company
beneficially owned (through exchange rights associated with the common units of RMCO) by the selling stockholder, the number of shares that
may be offered under this prospectus supplement and the number of shares of our Class A common stock to be owned by the selling stockholder
after this offering is completed. The number of shares in the column "Number of Shares Being Offered" represents all of the shares that the
selling stockholder may possibly offer under this prospectus supplement.

        Beneficial ownership of a security is determined in accordance with the rules and regulations of the SEC. Under these rules, a person is
deemed to beneficially own a share of our Class A common stock if that person has or shares voting power or investment power with respect to
that share, or has the right to acquire beneficial ownership of that share within 60 days, including through the exercise of any option or other
right or the conversion of any other security. Shares issuable under stock options and warrants not subject to this offering are deemed
outstanding for computing the percentage of the person holding options or warrants but would not be deemed outstanding for computing the
percentage of any other person. As of September 30, 2015, the percentage of beneficial ownership for the following table is based upon
12,339,639 shares of capital stock outstanding of RE/MAX Holdings and 30,074,239 common units of RMCO outstanding, of which 12,339,639
are owned by RE/MAX Holdings.

Shares of
Class A common
stock beneficially

owned after
offering

(assuming no
exercise of option

to purchase
additional
shares)(2)

Voting
power
after

offering
(assuming

no
exercise

of
option

to
purchase
additional
shares)(3)

Voting
power
after

offering
(assuming

full
exercise

of
option

to
purchase
additional

shares)

Shares of Class A
common stock

beneficially owned
after offering
(assuming full

exercise
of option to
purchase

additional shares)(2)

Shares of
Class A common
stock beneficially

owned prior to
offering(1)

Number of shares being
offered(2)

Assuming
no

exercise of
option

to purchase
additional

shares

Assuming
full

exercise of
option

to purchase
additional

shares
Number of

shares
% of
class

Number of
shares

% of
class

Number of
SharesName

% of
Class

% of
Class

% of
Class

RIHI(4) 17,734,600 58.97% 4,500,000 5,175,000 13,234,600 44.01% 12,559,600 41.76% 61.12% 58.92%

(1)
Based on conversion of RMCO common units to Class A common stock on a one-for-one basis. See "Selling Stockholder" on page 14 of the
accompanying prospectus for more information regarding the RMCO common units.

(2)
Assumes all offered shares are sold and beneficial ownership of any additional shares or securities that are convertible or exchangeable into shares are
not acquired.

(3)
Represents percentage of voting power of the Class A common stock and Class B common stock voting together as a single class. See "Description of
Capital Stock�Common Stock" on page 10 of the accompanying prospectus for more information regarding voting by our Class A and Class B common
stock.

(4)
RIHI is majority owned and controlled by David Liniger, our Chief Executive Officer, Chairman and Co-Founder and Gail Liniger, our Vice Chair and
Co-Founder. As such, Mr. and Mrs. Liniger have dispositive, voting and investment control over the RMCO common units held by RIHI. Daryl
Jesperson, one of our directors, holds a minority ownership interest in RIHI.
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 UNDERWRITERS

        Under the terms and subject to the conditions in an underwriting agreement dated the date of this prospectus supplement, the underwriters
named below, for whom Morgan Stanley & Co. LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated and J.P. Morgan Securities LLC are
acting as representatives, have severally agreed to purchase from the selling stockholder, and the selling stockholder has agreed to sell to them,
severally, the number of shares indicated below:

Name
Number of

Shares
Morgan Stanley & Co. LLC 1,260,000
Merrill Lynch, Pierce, Fenner & Smith
                      Incorporated 1,260,000
J.P. Morgan Securities LLC 1,260,000
William Blair & Company, L.L.C. 337,500
Perella Weinberg Partners LP 225,000
Zelman Partners LLC 157,500
   
Total 4,500,000
   
  
   
        The underwriters are offering the shares of Class A common stock subject to their acceptance of the shares from the selling stockholder and
subject to prior sale. The underwriting agreement provides that the obligations of the several underwriters to pay for and accept delivery of the
shares of Class A common stock offered by this prospectus supplement and the accompanying prospectus are subject to the approval of certain
legal matters by their counsel and to certain other conditions. The underwriters are obligated to take and pay for all of the shares of Class A
common stock offered by this prospectus supplement and accompanying prospectus if any such shares are taken. However, the underwriters are
not required to take or pay for the shares covered by the underwriters' option to purchase additional shares described below.

        The underwriters initially propose to offer part of the shares of Class A common stock directly to the public at the offering price listed on
the cover page of this prospectus supplement and part to certain dealers at the public offering price less a concession not to exceed $0.918 per
share. After the initial offering of the shares of Class A common stock, the offering price and other selling terms may from time to time be
varied by the representatives.

        The selling stockholder has granted to the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to
purchase up to 675,000 additional shares of Class A common stock from the selling stockholder at the public offering price listed on the cover
page of this prospectus supplement, less underwriting discounts and commissions. To the extent the option is exercised, each underwriter will
become obligated, subject to certain conditions, to purchase approximately the same percentage of the additional shares of Class A common
stock as the number listed next to the underwriter's name in the preceding table bears to the total number of shares of Class A common stock
listed next to the names of all underwriters in the preceding table.

        The following table shows the per share and total public offering price, underwriting discounts and commissions, and proceeds before
expenses to the selling stockholder. These amounts are shown assuming
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both no exercise and full exercise of the underwriters' option to purchase up to an additional 675,000 shares of Class A common stock.

Total

Per Share No Exercise Full Exercise
Public offering price $ 36.00 $ 162,000,000 $ 186,300,000
Underwriting discounts and commissions to be paid by the selling stockholder 1.53 6,885,000 7,917,750
Proceeds, before expenses, to the selling stockholder $ 34.47 $ 155,115,000 $ 178,382,250
        We have agreed to reimburse the underwriters for expenses relating to clearance of this offering with the Financial Industry Regulatory
Authority up to $50,000.

        The underwriters have informed us that they do not intend sales to discretionary accounts to exceed five percent of the total number of
shares of Class A common stock offered by them.

        Our Class A common stock is listed on the NYSE under the trading symbol "RMAX."

        We, RMCO, the selling stockholder and our directors and executive officers have agreed that, without the prior written consent of the
representatives on behalf of the underwriters, we and they will not, during the period ending 75 days after the date of this prospectus supplement
(the "restricted period"):

�
offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any
option, right or warrant to purchase, lend or otherwise transfer or dispose of, directly or indirectly, any shares of common
stock or any securities convertible into or exercisable or redeemable for shares of common stock;

�
file any registration statement with the SEC relating to the offering of any shares of common stock or any securities
convertible into or exercisable or redeemable for common stock; or

�
enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of
ownership of the common stock,

whether any such transaction described above is to be settled by delivery of common stock or such other securities, in cash or otherwise. In
addition, we and each such person agrees that, without the prior written consent of the representatives on behalf of the underwriters, we or such
other person will not, during the restricted period, make any demand for, or exercise any right with respect to, the registration of any shares of
common stock or any security convertible into or exercisable or redeemable for common stock.

        The restrictions described in the immediately preceding paragraph relating to our directors and executive officers do not apply to:

�
transactions relating to shares of our common stock or other securities acquired in open market transactions after the
consummation of this offering, provided that no filing under Section 16(a) of the Exchange Act shall be required or shall be
voluntarily made in connection with transfers or dispositions of such shares of common stock or other securities acquired in
such open market transactions (other than a filing on Form 5 made after the expiration of the restricted period);

�
transfers of our common stock or any security convertible into common stock to the spouse, domestic partner, parent,
sibling, child or grandchild of such person or to a trust formed for the benefit of such person or of an immediate family
member; transfers of shares of our common stock or any security convertible into common stock as a bona fide gift;
distributions of shares of our common stock or any security convertible into common stock to limited partners, members,
stockholders or affiliates of such person or to any investment fund or other entity controlled or managed by, or under
common control or management with, such person; or as a distribution by a
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trust to its beneficiaries, provided that each donee or distributee agree to be bound by the same restrictions set forth above
and no filing under Section 16(a) of the Exchange Act shall be required or shall be voluntarily made during the restricted
period;

�
the receipt by such person of shares of our common stock upon the exercise of an option to purchase our common stock
pursuant to our equity incentive plans as described in this prospectus provided that any securities received upon such vesting
event or exercise will also be subject to the restrictions above and no filing under Section 16(a) of the Exchange Act shall be
required or shall be voluntarily made during the restricted period in connection with such vesting event or exercise;

�
transfers of our common stock or any securities convertible into or exercisable or exchangeable for common stock to us,
pursuant to agreements under which we have the option to repurchase such shares or securities or a right of first refusal with
respect to transfers of such shares or securities, provided that unless such transfers are pursuant to our option to repurchase
in the event of termination or resignation of an employee, no filing under Section 16(a) of the Exchange Act shall be
required or shall be voluntarily made in connection with such transfers (other than a filing on Form 5 made after the
expiration of the restricted period);

�
in the case of certain of our officers, the disposition of shares of common stock to us in a transaction solely in connection
with the payment of taxes due with respect to the net settlement of restricted stock units, provided that such restricted stock
unit was outstanding prior to the date of this prospectus supplement pursuant to a plan or agreement disclosed in this
prospectus supplement, and provided further that any public report or filing under Section 16(a) of the Exchange Act relating
to the disposition of shares of common stock to us in a transaction pursuant to this clause shall clearly indicate in the
footnotes thereto that such disposition of shares was solely to us; or

�
the establishment of a trading plan pursuant to Rule 10b5-1 under the Exchange Act, for the transfer of shares of our
common stock, provided that (i) such plan does not provide for the transfer of common stock during the restricted period and
(ii) to the extent a public announcement or filing under the Exchange Act, if any, is required or voluntarily made regarding
the establishment of such plan, such announcement or filing shall include a statement to the effect that no transfer of
common stock may be made under such plan during the restricted period.

        The restrictions above also do not apply to the sale of up to 5,821 shares of our Class A common stock by one of our executive officers.

        In addition, the restrictions described above relating to us and RMCO and the selling stockholder, as applicable, do not apply to:

�
the sale of shares to the underwriters pursuant to this offering;

�
the issuance by us of shares of common stock upon the exercise of an option or warrant or the conversion of a security
outstanding on the date of this prospectus of which the underwriters have been advised in writing;

�
the issuance by us of any securities pursuant to any incentive plan or stock ownership plan in effect on the date of this
prospectus and described in this prospectus;

�
the filing by us of a registration statement with the SEC on Form S-8 in respect of any shares issued under or the grant of
any award pursuant to an employee benefit plan in effect on the date of this prospectus and described in this prospectus;

�
the transfer of common stock or any security convertible into or exercisable or exchangeable for common stock that occurs
by operation of law or by order of a court of competent jurisdiction, provided that we shall use our reasonable best efforts to
cause the transferee to be subject to substantially the same restrictions described above;
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�
the establishment of a trading plan pursuant to Rule 10b5-1 under the Exchange Act, for the transfer of shares of our
common stock, provided that (i) such plan does not provide for the transfer of common stock during the restricted period and
(ii) to the extent a public announcement or filing under the Exchange Act, if any, is required or voluntarily made regarding
the establishment of such plan, such announcement or filing shall include a statement to the effect that no transfer of
common stock may be made under such plan during the restricted period;

�
the sale or issuance of or entry into an agreement to sell or issue shares of common stock or securities convertible into or
exercisable for common stock in connection with any (i) mergers, (ii) acquisition of businesses or franchise rights, (iii) joint
ventures or (iv) strategic alliances, provided, that the aggregate number of shares of common stock shall not exceed 10% of
the total number of shares of our common stock on a fully diluted basis immediately following this offering and, provided
further, that the recipient of any such securities issued shall be subject to restrictions substantially similar to those applicable
to holders of our outstanding stock as described above.

        The representatives, in their sole discretion, may release the Class A common stock and other securities subject to the lock-up agreements
described above in whole or in part at any time with or without notice.

        In order to facilitate the offering of the Class A common stock, the underwriters may engage in transactions that stabilize, maintain or
otherwise affect the price of the Class A common stock. Specifically, the underwriters may sell more shares than they are obligated to purchase
under the underwriting agreement, creating a short position. A short sale is covered if the short position is no greater than the number of shares
available for purchase by the underwriters under the option to purchase additional shares. The underwriters can close out a covered short sale by
exercising the option to purchase additional shares or purchasing shares in the open market. In determining the source of shares to close out a
covered short sale, the underwriters will consider, among other things, the open market price of shares compared to the price available under the
option to purchase additional shares. The underwriters may also sell shares in excess of the option, creating a naked short position. The
underwriters must close out any naked short position by purchasing shares in the open market. A naked short position is more likely to be
created if the underwriters are concerned that there may be downward pressure on the price of the Class A common stock in the open market
after pricing that could adversely affect investors who purchase in this offering. As an additional means of facilitating this offering, the
underwriters may bid for, and purchase, shares of Class A common stock in the open market to stabilize the price of the Class A common stock.
These activities may raise or maintain the market price of the Class A common stock above independent market levels or prevent or delay a
decline in the market price of the Class A common stock. The underwriters are not required to engage in these activities and may end any of
these activities at any time.

        We, the selling stockholder and the underwriters have agreed to indemnify each other against certain liabilities, including liabilities under
the Securities Act.

        A prospectus supplement in electronic format may be made available on websites maintained by one or more underwriters, or selling group
members, if any, participating in this offering. The representatives may agree to allocate a number of shares of Class A common stock to
underwriters for sale to their online brokerage account holders. Internet distributions will be allocated by the representatives to underwriters that
may make Internet distributions on the same basis as other allocations.

Other Relationships

        The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include
securities trading, commercial and investment banking, financial advisory, investment management, principal investment, investment research,
hedging, financing and brokerage activities. Certain of the underwriters and their respective affiliates have, from time to time, performed, and
may in the future perform, various financial advisory and investment banking services for us, for which
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they received or will receive customary fees and expenses. Affiliates of J.P. Morgan Securities LLC are lenders under our senior secured credit
facility.

        In addition, in the ordinary course of their various business activities, the underwriters and their respective affiliates may make or hold a
broad array of investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including
bank loans) for their own account and for the accounts of their customers and may at any time hold long and short positions in such securities
and instruments. Such investment and securities activities may involve our securities and instruments. The underwriters and their respective
affiliates may also make investment recommendations or publish or express independent research views in respect of such securities or
instruments and may at any time hold, or recommend to clients that they acquire, long or short positions in such securities and instruments.

Selling Restrictions

Australia

        No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the Australian
Securities and Investments Commission ("ASIC") in relation to the offering. This prospectus supplement does not constitute a prospectus,
product disclosure statement or other disclosure document under the prospectus, product disclosure statement or other disclosure document
under the Corporations Act.

        Any offer in Australia of the shares of Class A common stock may only be made to persons (the "Exempt Investors") who are
"sophisticated investors" (within the meaning of section 708(8) of the Corporations Act), "professional investors" (within the meaning of
section 708(11) of the Corporations Act) or otherwise pursuant to one or more exemptions contained in section 708 of the Corporations Act so
that it is lawful to offer the shares of Class A common stock without disclosure to investors under Chapter 6D of the Corporations Act.

        The shares of Class A common stock applied for by Exempt Investors in Australia must not be offered for sale in Australia for a period of
12 months after the date of allotment under the offering, except in circumstances where disclosure to investors under Chapter 6D of the
Corporations Act would not be required pursuant to an exemption under section 708 of the Corporations Act or otherwise or where the offer is
pursuant to a disclosure document which complies with Chapter 6D of the Corporations Act. Any person acquiring shares must observe such
Australian on-sale restrictions.

        This prospectus supplement contains general information only and does not take account of the investment objectives, financial situation or
particular needs of any particular person. It does not contain any securities recommendations or financial product advice. Before making an
investment decision, investors need to consider whether the information in this prospectus supplement is appropriate to their needs, objectives
and circumstances, and, if necessary, seek expert advice on those matters.

Canada

        The shares of Class A common stock may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are
accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and
are permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations.
Any resale of the shares of Class A common stock must be made in accordance with an exemption from, or in a transaction not subject to, the
prospectus requirements of applicable securities laws.

        Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus supplement (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages
are exercised by the
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purchaser within the time limit prescribed by the securities legislation of the purchaser's province or territory. The purchaser should refer to any
applicable provisions of the securities legislation of the purchaser's province or territory for particulars of these rights or consult with a legal
advisor.

        Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian jurisdiction, section 3A.4)
of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with the disclosure requirements
of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

Dubai International Financial Centre

        This prospectus supplement relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services
Authority ("DFSA"). This prospectus is intended for distribution only to persons of a type specified in the Offered Securities Rules of the DFSA.
It must not be delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing or verifying any documents in
connection with Exempt Offers. The DFSA has not approved this prospectus nor taken steps to verify the information set forth herein and has no
responsibility for the prospectus supplement. The shares of Class A common stock to which this prospectus supplement relates may be illiquid
and/or subject to restrictions on their resale. Prospective purchasers of the shares offered should conduct their own due diligence on the shares. If
you do not understand the contents of this prospectus supplement you should consult an authorized financial advisor.

European Economic Area

        In relation to each Member State of the European Economic Area (each, a "Relevant Member State"), no offer of shares of our Class A
common stock may be made to the public in that Relevant Member State other than:

        (a)   to any legal entity which is a qualified investor as defined in the Prospectus Directive;

        (b)   to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending
Directive, 150, natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the
Prospectus Directive, subject to obtaining the prior consent of the representatives; or

        (c)   in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of shares of our Class A common stock shall require us or the representatives to publish a prospectus pursuant to
Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

        Each person in a Relevant Member State who initially acquires any shares of our Class A common stock or to whom any offer is made will
be deemed to have represented, acknowledged and agreed that it is a "qualified investor" within the meaning of the law in that Relevant Member
State implementing Article 2(1)(e) of the Prospectus Directive. In the case of any shares of our Class A common stock being offered to a
financial intermediary as that term is used in Article 3(2) of the Prospectus Directive, each such financial intermediary will be deemed to have
represented, acknowledged and agreed that the shares of our Class A common stock acquired by it in the offer have not been acquired on a
non-discretionary basis on behalf of, nor have they been acquired with a view to their offer or resale to, persons in circumstances which may
give rise to an offer of any shares of our Class A common stock to the public other than their offer or resale in a Relevant Member State to
qualified investors as so defined or in circumstances in which the prior consent of the representatives has been obtained to each such proposed
offer or resale.
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        We, the representatives and their affiliates will rely upon the truth and accuracy of the foregoing representations, acknowledgements and
agreements.

        This prospectus supplement has been prepared on the basis that any offer of shares of our Class A common stock in any Relevant Member
State will be made pursuant to an exemption under the Prospectus Directive from the requirement to publish a prospectus for offers of shares of
our Class A common stock. Accordingly any person making or intending to make an offer in that Relevant Member State of shares of our
Class A common stock which are the subject of the offering contemplated in this prospectus may only do so in circumstances in which no
obligation arises for us or any of the underwriters to publish a prospectus pursuant to Article 3 of the Prospectus Directive in relation to such
offer. Neither we nor the underwriters have authorized, nor do they authorize, the making of any offer of shares of our Class A common stock in
circumstances in which an obligation arises for us or the underwriters to publish a prospectus for such offer.

Hong Kong

        Each underwriter has represented and agreed that:

        (a)   it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any Class A common stock
other than (i) to "professional investors" as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules
made under that Ordinance; or (ii) in other circumstances which do not result in the document being a "prospectus" as defined in the
Companies Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public within the meaning of that Ordinance;
and

        (b)   it has not issued or had in its possession for the purposes of issue, and will not issue or have in its possession for the purposes
of issue, whether in Hong Kong or elsewhere, any advertisement, invitation or document relating to any shares of Class A common
stock, which is directed at, or the contents of which are likely to be accessed or read by, the public of Hong Kong (except if permitted
to do so under the securities laws of Hong Kong) other than with respect to shares of Class A common stock which are or are intended
to be disposed of only to persons outside Hong Kong or only to "professional investors" as defined in the Securities and Futures
Ordinance and any rules made under that Ordinance.

Japan

        The shares of Class A common stock have not been and will not be registered under the Financial Instruments and Exchange Law of Japan
(the Financial Instruments and Exchange Law) and each underwriter has agreed that it will not offer or sell any securities, directly or indirectly,
in Japan or to, or for the benefit of, any resident of Japan (which term as used herein means any person resident in Japan, including any
corporation or other entity organized under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a
resident of Japan, except pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the Financial
Instruments and Exchange Law and any other applicable laws, regulations and ministerial guidelines of Japan.

Singapore

        This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus
supplement and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares may
not be circulated or distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase,
whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures
Act, Chapter 289 of Singapore (the "SFA"), (ii) to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the
conditions
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specified in Section 275 of the SFA, or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of
the SFA.

        Where the shares of Class A common stock are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation
(which is not an accredited investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or
more individuals, each of whom is an accredited investor; or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to
hold debentures of that corporation or the beneficiaries' rights and interest in the trust, as applicable, shall not be transferable for 6 months after
the corporation or trust has acquired the shares under Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a
relevant person, or any person pursuant to Section 275(1A) and in accordance with the conditions specified in Section 275 of the SFA; (2) where
no consideration is given for the transfer; or (3) by operation of law.

Switzerland

        The shares of Class A common stock may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange ("SIX")
or on any other stock exchange or regulated trading facility in Switzerland. This document has been prepared without regard to the disclosure
standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing
prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or regulated trading facility in
Switzerland. Neither this document nor any other offering or marketing material relating to the shares or the offering may be publicly distributed
or otherwise made publicly available in Switzerland.

        Neither this document nor any other offering or marketing material relating to the offering, us or the shares of Class A common stock have
been or will be filed with or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of
shares will not be supervised by, the Swiss Financial Market Supervisory Authority FINMA (FINMA), and any offers of shares of Class A
common stock have not been and will not be authorized under the Swiss Federal Act on Collective Investment Schemes ("CISA"). The investor
protection afforded to acquirers of w interests in collective investment schemes under the CISA does not extend to acquirers of shares.

United Kingdom

        In the United Kingdom, this document is being distributed only to, and is directed only at, and any offer subsequently made may only be
directed at persons who are "qualified investors" (as defined in the Prospectus Directive) (i) who have professional experience in matters relating
to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the
"Order") and/or (ii) who are high net worth companies (or persons to whom it may otherwise be lawfully communicated) falling within
Article 49(2)(a) to (d) of the Order (all such persons together being referred to as "relevant persons"). This document must not be acted on or
relied on in the United Kingdom by persons who are not relevant persons. In the United Kingdom, any investment or investment activity to
which this document relates is only available to, and will be engaged in with, relevant persons.
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 LEGAL MATTERS

        The validity of the Class A common stock offered hereby will be passed on for us by Morrison & Foerster LLP, San Francisco, California.
Certain legal matters in connection with this offering will be passed upon for the underwriters by Davis Polk & Wardwell LLP, New York, New
York.

 EXPERTS

        The consolidated financial statements of RE/MAX Holdings, Inc. and subsidiaries as of December 31, 2014 and 2013, and for each of the
years in the three-year period ended December 31, 2014, have been incorporated by reference herein in reliance upon the report of KPMG LLP,
independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and
auditing.
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PROSPECTUS

RE/MAX Holdings, Inc.

7,500,000 Shares of the Class A common stock

        This prospectus relates to the disposition from time to time by the selling stockholder, of 7,500,000 shares of our Class A common stock,
par value $0.0001 per share, or the "Class A common stock", issuable upon exchange on a one-for-one basis of common units of RMCO, LLC,
or "RMCO", the entity that owns the operating subsidiaries for our business and of which we are a member and the sole manager.

        We are registering 7.5 million shares for resale by the selling stockholder under the terms of a registration rights agreement with the selling
stockholder executed at the date of our initial public offering, or "IPO". Such shares will be issued in redemption for RMCO common units at
the time the selling stockholder elects to sell shares under this prospectus. This prospectus describes the general manner in which such shares of
Class A common stock may be offered and sold by the selling stockholder. If necessary, the specific manner in which the shares of Class A
common stock may be offered and sold will be described in a supplement to this prospectus.

        We are not offering any shares of Class A common stock for sale under this prospectus, and we will not receive any of the proceeds from
the sale or other disposition of the shares of Class A common stock offered hereby.

        Our Class A common stock is listed on the New York Stock Exchange under the symbol "RMAX". The last reported sale price of the
Class A common stock on the New York Stock Exchange on October 22, 2015 was $35.38 per share.

        The selling stockholder or its pledgees, assignees or successors-in-interest may offer and sell or otherwise dispose of the shares of Class A
common stock described in this prospectus from time to time. The selling stockholder may resell the Class A common stock to or through
underwriters, broker-dealers or agents, who may receive compensation in the form of discounts, concessions or commissions. Pursuant to the
registration rights agreement, we will bear all costs, expenses and fees in connection with the registration of the Class A common stock. The
selling stockholder will bear all commissions and discounts, if any, attributable to the sales of Class A common stock. See "Plan of Distribution"
beginning on page 16 for more information about how the selling stockholder may sell or dispose of the shares of Class A common stock
registered under for resale under this prospectus.

Investing in our Class A common stock involves risks. You should carefully consider the risks described
under "Risk Factors" on page 7 before investing in our Class A 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.

The date of this prospectus is November 9, 2015.
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 ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission, or the "SEC",
using a "shelf" registration or continuous offering process. Under this shelf process, the selling stockholder may from time to time sell the shares
of Class A common stock described in this prospectus in one or more offerings. Additionally, under the shelf process, in certain circumstances,
we may provide a prospectus supplement that will contain certain specific information about the terms of a particular offering by the selling
stockholder. We may also provide a prospectus supplement to add information to, or update or change information contained in this prospectus.

You should rely only on the information contained or incorporated by reference into this prospectus or any applicable prospectus
supplement. We have not, and the selling stockholder has not, authorized anyone to provide you with different information. The selling
stockholder is offering to sell, and seeking offers to buy, shares of our Class A common stock only in jurisdictions where it is lawful to do
so. The information in this prospectus is accurate only as of the date of this prospectus, regardless of the time of delivery of this
prospectus or any sale of our Class A common stock.

i
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 PROSPECTUS SUMMARY

This summary highlights information contained elsewhere or incorporated by reference into this prospectus. Because it is a summary, it
does not contain all of the information that you should consider before investing in our securities. You should read this entire prospectus
carefully, as well as the risks described under "Risk Factors" in Item 1A of our most recent Annual Report on Form 10-K and Item 1A of any
subsequently filed Quarterly Reports on Form 10-Q, the information under "Management's Discussion and Analysis of Financial Condition and
Results of Operations" also found in such reports and the other information contained or incorporated by reference in this prospectus, before
making an investment decision.

In this document, unless the context requires otherwise, "we," "our," "us" and the "Company" refer to RE/MAX Holdings, RMCO and
RMCO's subsidiaries.

Corporate Structure and Ownership

        We are a holding company and our only business is to act as the sole manager of RMCO. In that capacity, we operate and control all of the
business and affairs of RMCO. As of September 30, 2015, we own 41.03% of the common units in RMCO, while the selling stockholder,
RIHI, Inc., or "RIHI", owns the remaining 58.97% of common units in RMCO. RIHI is majority owned and controlled by David Liniger, our
Chief Executive Officer, Chairman and Co-Founder, and by Gail Liniger, our Vice Chair and Co-Founder. Daryl Jesperson, one of our directors,
holds a minority ownership interest in RIHI.

        Due to RIHI's approximate 59% equity interest in RMCO, our results reflect a significant non-controlling interest and our pre-tax income
represents approximately 41% of RMCO's net income. Our only source of cash flow from operations is in the form of distributions from RMCO
and management fees paid by RMCO pursuant to a management services agreement between us and RMCO.

1
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        The diagram below depicts our organizational structure (and percentages of voting power and common unit ownership, as of September 30,
2015):

        As of September 30, 2015, the holders of our Class A common stock collectively own 100% of the economic interests in RE/MAX
Holdings, Inc. and have 25.81% of the voting power of RE/MAX Holdings, Inc., while RIHI has the remaining 74.19% of the voting power of
RE/MAX Holdings, Inc. through ownership of 100% of the outstanding shares of our Class B common stock. The shares of Class B common
stock have no economic rights but entitle the holder, without regard to the number of shares of Class B common stock held, to a number of votes
on matters presented to stockholders of RE/MAX Holdings, Inc. that is equal to two times the aggregate number of common units of RMCO
held by such holder. As a result of RIHI's ownership of shares of our Class B common stock, it holds effective control of a majority of the voting
power of our outstanding common stock and we constitute a "controlled company" under the corporate governance standards of the New York
Stock Exchange and therefore are not required to comply with certain corporate governance requirements.

        After giving effect to the sale by RIHI of all shares offered by this prospectus, the holders of our Class A common stock would have held
49.22% of the voting power of RE/MAX Holdings, Inc. as of September 30, 2015, while RIHI would have held the remaining 50.78% of the
voting power of
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RE/MAX Holdings, Inc. Because RIHI would continue to control a majority of the voting power of our outstanding common stock after giving
effect to the sale of all shares offered by this prospectus, we expect to continue to be a "controlled company" under the corporate governance
standards of the New York Stock Exchange following the completion of the sale of all shares offered by this prospectus.

Corporate Information

        RE/MAX Holdings is a Delaware corporation formed on June 25, 2013. Our principal executive offices are located at 5075 South Syracuse
Street, Denver, Colorado 80237. The telephone number of our principal executive offices is (303) 770-5531. We maintain a website at
www.remax.com, on which we post our key corporate governance documents, including our board committee charters and our code of ethics.
We do not incorporate the information on our website into this prospectus and you should not consider any information on, or that can be
accessed through, our website as part of this prospectus.

3
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 THE OFFERING

Issuer RE/MAX Holdings, Inc.

Selling Stockholder The selling stockholder identified in the table on page 14.

Securities Offered 7,500,000 shares of our Class A common stock.

Use of Proceeds We will not receive any proceeds from sales of the shares of Class A common stock sold from
time to time under this prospectus by the selling stockholder.

Risk Factors An investment in our Class A common stock involves a high degree of risk. You should read
this entire prospectus carefully, as well as the risks described under "Risk Factors" in Item 1A
of our most recent Annual Report on Form 10-K and Item 1A of any subsequently filed
Quarterly Reports on Form 10-Q, the information under "Management's Discussion and
Analysis of Financial Condition and Results of Operations" also found in such reports and the
other information contained or incorporated by reference in this prospectus, before making an
investment decision.

New York Stock Exchange symbol RMAX.
4
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 INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

        In addition to historical information, some of the information in this prospectus, including the information we incorporate by reference,
includes "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and
Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. All statements other than statements of historical facts
included or incorporated by reference in this prospectus may constitute forward-looking statements. Discussions containing these
forward-looking statements are also contained under the headings "Risk Factors", "Business" and "Management's Discussion and Analysis of
Financial Condition and Results of Operations" in our most recent Annual Report on Form 10-K and Quarterly Report on Form 10-Q, as well as
in our Current Reports on Form 8-K, and any amendments we make to those filings with the SEC, all of which documents are incorporated by
reference herein, and may be contained in any other information included herein or incorporated by reference hereto or in any prospectus
supplement hereto. In some cases, you can identify these "forward-looking statements" by the specific words, including but not limited to "may,"
"will," "should," "expects," "forecast," "project," "intend," "plans," "anticipates," "believes," "estimates," "predicts," "potential" or "continue" or
the negative of those words and other comparable words. Such forward-looking statements are subject to various risks, uncertainties,
assumptions and other factors, including but limited those under the heading "Risk Factors" and "Management's Discussion and Analysis of
Financial Condition and Results of Operations" of our most recent Annual Report on Form 10-K for the fiscal year ended December 31, 2014
and similar disclosures in subsequent reports filed with the SEC (which documents are incorporated by reference herein), that could cause actual
outcomes or results to differ materially from those indicated in such statements. We undertake no obligation to publicly update or review any
forward-looking statement, whether as a result of new information, future developments or otherwise.

 WHERE YOU CAN FIND MORE INFORMATION

        We are required to file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange
Commission, or the "SEC". You may read and copy any documents filed by us at the SEC's public reference room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information about the public reference room. Our filings with the
SEC are also available to the public through the SEC's Internet website at http://www.sec.gov and through the New York Stock Exchange, 20
Broad Street, New York, New York 10005. We make available free of charge on the investor relations portion of our website
(http://www.remax.com) our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and all amendments
to those reports as soon as reasonably practicable after such material is electronically filed with the SEC.

Our website and the information contained therein or connected thereto are not incorporated into this prospectus or the
registration statement of which this prospectus forms a part, and you should not rely on any such information in making your decision
whether to purchase our securities.

        We have filed a registration statement on Form S-3 with the SEC relating to the shares of Class A common stock covered by this
prospectus. This prospectus is a part of the registration statement and does not contain all of the information in the registration statement.
Whenever a reference is made in this prospectus to a contract or other document of ours, please be aware that the reference is only a summary
and that you should refer to the exhibits that are part of the registration statement for a copy of the contract or other document. You may review
a copy of the registration statement at the SEC's public reference room in Washington, D.C., as well as through the SEC's Internet website noted
above.

        The SEC's rules allow us to "incorporate by reference" information into this prospectus. This means that we can disclose important
information to you by referring you to another document. Any
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information referred to in this way is considered part of this prospectus from the date we file that document. Any reports filed by us with the
SEC after the date of the initial registration statement and prior to effectiveness of the registration statement and any reports filed by us with the
SEC after the date of this prospectus and before the date that the offerings of the shares of Class A common stock by means of this prospectus
are terminated will automatically update and, where applicable, supersede any information contained in this prospectus or incorporated by
reference in this prospectus.

        This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below that have previously
been filed with the SEC:

�
Our Annual Report on Form 10-K for the year ended December 31, 2014, filed with the SEC on March 13, 2015.

�
Our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2015, and June 30, 2015, filed with the SEC
on May 8, 2015 and August 7, 2015, respectively.

�
The portions of our Definitive Proxy Statement on Schedule 14A (filed on March 27, 2015) that were incorporated by
reference into our Annual Report on Form 10-K for the fiscal year ended December 31, 2014.

�
Our Current Report on Form 8-K, filed with the SEC on May 13, 2015.

�
All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior
to the termination of this offering, including all such documents we may file with the SEC after the date of the initial
registration statement and prior to the effectiveness of the registration statement, but excluding any information furnished to,
rather than filed with, the SEC.

        We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered, upon his or her
written or oral request, a copy of any or all documents referred to above which have been or may be incorporated by reference into this
prospectus, excluding exhibits to those documents unless they are specifically incorporated by reference into those documents. You can request
those documents from our Corporate Secretary at Attn: Corporate Secretary, RE/MAX Holdings, Inc., 5075 South Syracuse Street, Denver,
Colorado 80237, (303) 770-5531.
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 RISK FACTORS

An investment in our Class A common stock involves risks. You should carefully consider the risk factors incorporated by reference from
our Annual Report on Form 10-K for the year ended December 31, 2014, together with all of the other information contained or incorporated by
reference in this prospectus before purchasing shares of our Class A common stock from the selling stockholder. The occurrence of any of the
events described could materially and adversely affect our business, prospects, financial condition, results of operations and our ability to make
cash distributions to our stockholders, which could cause you to lose all or a significant part of your investment in our Class A common stock.
Some statements in this prospectus constitute forward-looking statements. Please refer to the section entitled "Forward-Looking Statements."

Risks Related to This Offering

         The substantial number of shares that are eligible for sale could cause the market price for our Class A common stock to decline or
make it difficult for us to sell equity securities in the future.

        The selling stockholder effectively owns more than 50% of our shares of Class A common stock as a result of its ownership of common
units in RMCO (which units are redeemable at the selling stockholder's election for, at our option, newly issued shares of our Class A common
stock on a one-for-one basis or a cash payment equal to the market price of one share of our Class A common stock). Expectations that shares of
our Class A common stock may be sold by the selling stockholder could create an "overhang" that may adversely affect the market price for our
Class A common stock.

        We cannot predict the effect on the market price of our Class A common stock from time to time as a result of (i) sales by the selling
stockholder of some or all of the 7,500,000 shares of our Class A common stock under this prospectus, (ii) the availability of such shares of
Class A common stock for sale by the selling stockholder, or (iii) the perception that such shares or additional shares of our Class A common
stock may be offered for sale by the selling stockholder. Sales of substantial amounts of shares of our Class A common stock in the public
market, or the perception that those sales will occur, could cause the market price of our Class A common stock to decline or make future
offerings of our equity securities more difficult. Any sale, or perceived impending sale, of a substantial number of shares of our Class A
common stock could cause our stock price to fluctuate or decline.

        There are 12,339,639 shares of our Class A common stock outstanding at October 23, 2015. The 7,500,000 shares of Class A common
stock that may be sold under this prospectus represent a substantial additional number of shares of our Class A common stock that would be
outstanding after this offering is completed.

         Our Class A common stock price may be volatile or may decline regardless of our operating performance and you may not be able to
resell your shares at or above the price you paid for them.

        Many factors, which are outside our control, may cause the market price of our Class A common stock to fluctuate significantly, including
the following:

�
our operating and financial performance and prospects;

�
our quarterly or annual earnings or those of other companies in our industry compared to market expectations;

�
conditions that impact demand for our services, including the condition of the U.S. residential housing market unrelated to
our performance;

�
future announcements concerning our business or our competitors' businesses;

�
the public's reaction to our press releases, other public announcements and filings with the SEC;
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�
the size of our public float;

�
coverage by or changes in financial estimates by securities analysts or failure to meet their expectations;

�
market and industry perception of our success, or lack thereof, in pursuing our growth strategy;

�
strategic actions by us or our competitors, such as acquisitions or restructurings;

�
changes in government regulation;

�
housing and mortgage finance markets;

�
changes in accounting standards, policies, guidance, interpretations or principles;

�
changes in senior management or key personnel;

�
issuances, exchanges or sales, or expected issuances, exchanges or sales of our capital stock;

�
adverse resolution of new or pending litigation against us;

�
changes in general market, economic and political conditions in the U.S. and global economies or financial markets,
including those resulting from natural disasters, terrorist attacks, acts of war and responses to such events; and

�
material weakness in our internal control over financial reporting.

        Volatility in the market price of our Class A common stock may prevent investors from being able to sell their Class A common stock at or
above the price they paid for the stock. In addition, price volatility may be greater if the public float and trading volume of our Class A common
stock is low. As a result, you may suffer a loss on your investment.

         An active trading market for our Class A common stock may not always exist.

        Prior to our initial public offering and the listing of our Class A common stock on the New York Stock Exchange on October 7, 2013, there
had not been a public market for our Class A common stock. We cannot predict the extent to which investor interest in our Class A common
stock will continue or how liquid the trading market in our shares might become. The shares of Class A common stock available for trading on
the New York Stock Exchange before giving effect to any sales of shares under this prospectus represent approximately 40% of the economic
interests in our Class A common stock and the remaining 60% of the economic interests are held by RIHI through its ownership of common
units in RMCO. As a result, the market for our shares may be less liquid than the market for shares of other public companies and there may be
imbalances between supply and demand for our shares. Our share price may therefore experience significant volatility and may not necessarily
reflect the value of our expected performance. If an active trading market does not exist, you may have difficulty selling any of our Class A
common stock that you buy. Consequently, you may not be able to sell our Class A common stock at prices equal to or greater than the price you
paid.

8
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 USE OF PROCEEDS

        The proceeds from the sale or other disposition of the Class A common stock covered by this prospectus are solely for the accounts of the
selling stockholder. We will not receive any proceeds from any sale or other disposition of these shares of Class A common stock by the selling
stockholder.

 DETERMINATION OF OFFERING PRICE

        This offering is being made solely to allow the selling stockholder to offer and sell shares of our Class A common stock to the public. The
selling stockholder may offer for sale some of its shares at the time and price that it chooses. On any given day, the price per share is likely to be
based on the market price of our Class A common stock, as quoted on the New York Stock Exchange on the date of sale, unless shares are sold
in private transactions. Consequently, we cannot currently determine the price at which the shares offered for resale pursuant to this prospectus
may be sold.

9
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 DESCRIPTION OF CAPITAL STOCK

        Our authorized capital stock consists of 180,000,000 shares of Class A common stock, par value $0.0001 per share, 1,000 shares of Class B
common stock, par value $0.0001 per share, and 10,000,000 shares of preferred stock, par value $0.0001 per share. The following description of
our capital stock is a summary and is qualified in its entirety by reference to our certificate of incorporation and bylaws, the forms of which are
filed as exhibits to the registration statement of which this prospectus forms a part, and by applicable law. Unless our board of directors
determines otherwise, we will issue all shares of our capital stock in uncertificated form.

Common Stock

Class A common stock

        Holders of shares of our Class A common stock are entitled to one vote for each share held of record on all matters submitted to a vote of
stockholders.

        Holders of shares of our Class A common stock are entitled to receive dividends when and if declared by our board of directors out of funds
legally available therefor, subject to any statutory or contractual restrictions on the payment of dividends and to any restrictions on the payment
of dividends imposed by the terms of any outstanding preferred stock.

        Upon our dissolution or liquidation or the sale of all or substantially all of our assets, after payment in full of all amounts required to be
paid to creditors and to the holders of preferred stock having liquidation preferences, if any, the holders of shares of our Class A common stock
will be entitled to receive pro rata our remaining assets available for distribution.

        Holders of shares of our Class A common stock do not have preemptive, subscription, redemption or conversion rights.

Class B common stock

        Each holder of Class B common stock shall be entitled, without regard to the number of shares of Class B common stock held by such
holder, to two votes for each common unit in RMCO held by such holder. RIHI is the sole owner of our Class B common stock. As a result of its
ownership of the Class B common stock, RIHI has a number of votes in RE/MAX Holdings, Inc. that is equal to two times the aggregate number
of common units that it holds in RMCO.

        The voting rights of the Class B common stock will be reduced from two votes for each common unit in RMCO held to one vote upon the
earliest of the following dates: (i) October 7, 2018; (ii) at the time of the death of the Company's Chief Executive Officer, Chairman and
Co-Founder David Liniger; or (iii) at such time as RIHI's ownership of RMCO common units falls below 5,320,380 common units. In the event
that any common units of RMCO are validly transferred in accordance with the terms of the RMCO's fourth amended and restated limited
liability company operating agreement, or the "restated RMCO LLC agreement", to a transferee other than David Liniger, the voting rights of
the corresponding shares of Class B common stock transferred will also be reduced to one times the aggregate number of RMCO common units
held by such transferee.

        Holders of shares of our Class A common stock and Class B common stock vote together as a single class on all matters presented to our
stockholders for their vote or approval, except as otherwise required by applicable law.

        Holders of our Class B common stock do not have any right to receive dividends or to receive a distribution upon a dissolution or
liquidation or the sale of all or substantially all of our assets. Additionally, holders of shares of our Class B common stock do not have
preemptive, subscription, redemption or conversion rights.
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Preferred Stock

        Our certificate of incorporation authorizes our board of directors to establish one or more series of preferred stock (including convertible
preferred stock). Unless required by law or by any stock exchange, the authorized shares of preferred stock will be available for issuance without
further action by you. Our board of directors is able to determine, with respect to any series of preferred stock, the terms and rights of that series,
including:

�
the designation of the series;

�
the number of shares of the series, which our board may, except where otherwise provided in the preferred stock designation,
increase or decrease, but not below the number of shares then outstanding;

�
whether dividends, if any, will be cumulative or non-cumulative and the dividend rate of the series;

�
the dates at which dividends, if any, will be payable;

�
the redemption rights and price or prices, if any, for shares of the series;

�
the terms and amounts of any sinking fund provided for the purchase or redemption of shares of the series;

�
the amounts payable on shares of the series in the event of any voluntary or involuntary liquidation, dissolution or
winding-up of the affairs of our company;

�
whether the shares of the series will be convertible into shares of any other class or series, or any other security, of our
company or any other entity, and, if so, the specification of the other class or series or other security, the conversion price or
prices or rate or rates, any rate adjustments, the date or dates as of which the shares will be convertible and all other terms
and conditions upon which the conversion may be made;

�
restrictions on the issuance of shares of the same series or of any other class or series; and

�
the voting rights, if any, of the holders of the series.

        We could issue a series of preferred stock that could, depending on the terms of the series, impede or discourage an acquisition attempt or
other transaction that some, or a majority, of you might believe to be in your best interests or in which you might receive a premium for your
shares of Class A common stock over the market price of the shares of Class A common stock.

Options and Other Equity Awards

        Our certificate of incorporation authorizes us to issue shares of Class A common stock and options, rights, warrants and appreciation rights
relating to Class A common stock for the consideration and on the terms and conditions established by our board of directors in its sole
discretion, whether in connection with acquisitions or otherwise. As of September 30, 2015, we had (i) options to purchase 88,057 shares of
Class A common stock outstanding under our 2013 Omnibus Incentive Plan, or Incentive Plan, (ii) 111,988 shares of Class A common stock
subject to restricted stock units outstanding under our Incentive Plan, and (iii) an additional 1,930,704 shares available for issuance pursuant to
future grants of equity under the Incentive Plan.

Controlled Company
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a controlled company, we are not required to comply with certain corporate governance requirements, including the requirements that:

�
a majority of our board of directors consists of "independent directors," as defined under the rules of the New York Stock
Exchange;

�
we have a nominating and corporate governance committee that is composed entirely of independent directors with a written
charter addressing the committee's purpose and responsibilities; and

�
we have a compensation committee that is composed entirely of independent directors with a written charter addressing the
committee's purpose and responsibilities.

        We expect RIHI to continue to control a majority of the voting power of our outstanding common stock after the sale of all of the shares of
Class A common stock offered by this prospectus and therefore that we will continue to be a "controlled company" under the governance
standards of the New York Stock Exchange.

Antitakeover Effects of Delaware Law and Our Certificate of Incorporation and Bylaws

        Our certificate of incorporation and bylaws also contain provisions that may delay, defer or discourage another party from acquiring control
of us. We expect that these provisions, which are summarized below, will discourage coercive takeover practices or inadequate takeover bids.
These provisions are also designed to encourage persons seeking to acquire control of us to first negotiate with our board of directors, which we
believe may result in an improvement of the terms of any such acquisition in favor of our stockholders. However, they also give our board of
directors the power to discourage acquisitions that some stockholders may favor.

Undesignated Preferred Stock

        The authorization of undesignated preferred stock in our certificate of incorporation will make it possible for our board of directors to issue
preferred stock with super voting, special approval, dividend or other rights or preferences on a discriminatory basis that could impede the
success of any attempt to acquire us. These and other provisions may have the effect of deferring, delaying or discouraging hostile takeovers, or
changes in control or management of our company.

Classified Board of Directors

        Our certificate of incorporation provides that our board of directors will be divided into three classes, with each class serving three-year
staggered terms. These provisions may have the effect of deferring, delaying or discouraging hostile takeovers, or changes in control or
management of our company.

Requirements for Advance Notification of Stockholder Meetings, Nominations and Proposals

        Our certificate of incorporation provides that special meetings of the stockholders may be called only by a resolution adopted by the
affirmative vote of the majority of the directors then in office. Our bylaws prohibit the conduct of any business at a special meeting other than as
specified in the notice for such meeting. In addition, any stockholder who wishes to bring business before an annual meeting or nominate
directors must comply with the requirements set forth in our bylaws. These provisions may have the effect of deferring, delaying or discouraging
hostile takeovers or changes in control or management of our company.
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Stockholder Action by Written Consent

        Pursuant to Section 228 of the Delaware General Corporation Law, or the DGCL, any action required to be taken at any annual or special
meeting of the stockholders may be taken without a meeting, without prior notice and without a vote if a consent or consents in writing, setting
forth the action so taken, is signed by the holders of outstanding stock having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which all shares of our stock entitled to vote thereon were present and voted, unless our
company's certificate of incorporation provides otherwise. Our certificate of incorporation provides that, after the date on which RIHI no longer
has voting power over a majority of the outstanding shares of our Class A and Class B common stock, any action required or permitted to be
taken by our stockholders may be effected at a duly called annual or special meeting of our stockholders and may not be effected by consent in
writing by such stockholders.

No Cumulative Voting

        The DGCL provides that stockholders are not entitled to the right to cumulate votes in the election of directors unless our amended and
restated certificate of incorporation provides otherwise. Our certificate of incorporation does not expressly provide for cumulative voting.

Business Combinations with Interested Stockholders

        We have elected in our certificate of incorporation not to be subject to Section 203 of the DGCL, an anti-takeover law. In general,
Section 203 prohibits a publicly held Delaware corporation from engaging in a business combination, such as a merger, with a person or group
owning 15% or more of the corporation's voting stock for a period of three years following the date the person became an interested stockholder,
unless (with certain exceptions) the business combination or the transaction in which the person became an interested stockholder is approved in
a prescribed manner. Accordingly, we are not subject to any anti-takeover effects of Section 203. However, our certificate of incorporation
contains provisions that have the same effect as Section 203, except that they provide that RIHI and any person to whom RIHI sells its common
stock will not be subject to the restrictions set forth in these provisions.

Transfer Agent and Registrar

        The transfer agent and registrar for our Class A common stock is Broadridge Financial Solutions, Inc.

Exchange Listing

        Our Class A common stock is listed on the New York Stock Exchange under the symbol "RMAX".
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 SELLING STOCKHOLDER

        The selling stockholder, RIHI, is a founding member of RMCO, which holds our operating company indirect subsidiaries. RIHI is a
Delaware corporation that is majority owned and controlled by David Liniger, our Chief Executive Officer, Chairman and Co-Founder, and Gail
Liniger, our Vice Chair and Co-Founder. Daryl Jesperson, one of our directors, holds a minority ownership interest in RIHI. On October 7,
2013, we issued and sold 11,500,000 shares of our Class A common stock at a public offering price of $22.00 per share in our IPO and became a
member and the sole manager of RMCO. We are a holding company and, as of September 30, 2015, we own 41.03% of the common units in
RMCO, while RIHI owns the remaining 58.97% of common units in RMCO. For additional information regarding relationships between us and
the selling stockholder, see "Certain Relationships and Related Party Transactions" in our Definitive Proxy Statement on Schedule 14A filed
with the SEC on March 27, 2015, which is incorporated by reference into this prospectus.

        The common units were issued as "restricted securities" under the Securities Act and are subject to certain restrictions on transfer under the
RMCO LLC agreement. In general, the common units can be exchanged for our Class A common stock on a one-to-one basis, except if we
exercise our option to exchange the common units for cash. This prospectus covers the offer and sale or other disposition by the selling
stockholder of 7,500,000 shares of Class A common stock issuable to the selling stockholder upon exchange of 7,500,000 common units. We do
not expect to exercise our option to exchange such 7,500,000 common units for cash. As detailed further below, 7,500,000 common units
comprises only a portion of the selling stockholder's total holdings.

        We have registered the above-referenced 7,500,000 shares to permit the selling stockholder and its pledgees, donees, transferees or other
successors-in-interest that, after the date of this prospectus, receive shares of Class A common stock issued upon exchange of their common
units to resell or otherwise dispose of the shares in the manner contemplated under the "Plan of Distribution."

        The selling stockholder may exchange some, all or none of its common units for shares of Class A common stock (subject to our option to
exchange units for cash), and it may sell some, all or none of its shares of Class A common stock. Other than our obligation to register the shares
for resale pursuant to the registration rights agreement, we currently have no agreements, arrangements or understandings with the selling
stockholder regarding the sale of any of the shares. The shares of Class A common stock offered by this prospectus may be offered from time to
time by the selling stockholder. As part of the original agreement with the selling stockholder at the time of the IPO, we have agreed to, upon
request, use reasonable best efforts to keep a registration statement effective for the selling stockholder until the earlier of (a) such time as all the
shares owned by the selling stockholder as a consequence of its exchange and conversion of the common units have been disposed of by the
selling stockholder or (b) all such shares may be sold by the selling stockholder without limitation or restriction within a three-month period in
compliance with Rule 144. The selling stockholder has not requested that all shares issuable in exchange for the entirety of the selling
stockholder's common units be registered and this registration statement does not cover all such shares issuable to the selling stockholder in
exchange of the entire of its common units. The Company will file a prospectus supplement setting forth any sale plans prior to any sale or other
disposition of the selling stockholder's shares pursuant to this registration statement.

        The following table sets forth the name of the selling stockholder, the number of shares beneficially owned (through exchange rights
associated with the common units) by the selling stockholder, the number of shares that may be offered under this prospectus and the number of
shares of our Class A common stock to be owned by the selling stockholder after this offering is completed. The number of shares in the column
"Number of Shares Being Offered" represents all of the shares that the selling stockholder may possibly offer under this prospectus.
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        Beneficial ownership of a security is determined in accordance with the rules and regulations of the SEC. Under these rules, a person is
deemed to beneficially own a share of our Class A common stock if that person has or shares voting power or investment power with respect to
that share, or has the right to acquire beneficial ownership of that share within 60 days, including through the exercise of any option or other
right or the conversion of any other security. Shares issuable under stock options and warrants not subject to this offering are deemed
outstanding for computing the percentage of the person holding options or warrants but are not deemed outstanding for computing the
percentage of any other person. As of September 30, 2015, the percentage of beneficial ownership for the following table is based upon
12,339,639 shares of capital stock (excluding certain options) outstanding of RE/MAX Holdings and 30,074,239 common units of RMCO
outstanding, of which 12,339,639 are owned by RE/MAX Holdings.

Shares Beneficially
Owned Prior to

Offering(1)

Shares Beneficially
Owned After
Offering(2)

Name
Number of

Shares
% of
Class

Number of
Shares Being

Offered(1)
Number of

Shares
% of
Class

RIHI(3) 17,734,600 58.97% 7,500,000 10,234,600 34.03%

(1)
Assumes exchange of all of the holder's common units into shares of Class A common stock on a one-to-one basis.

(2)
Assumes all offered shares are sold and beneficial ownership of any additional shares or securities that are convertible or exchangeable
into shares are not acquired. The registration of these shares does not necessarily mean that the selling stockholder will sell all or any
portion of the shares covered by this prospectus.

(3)
RIHI is majority owned and controlled by David Liniger, our Chief Executive Officer, Chairman and Co-Founder and Gail Liniger,
our Vice Chair and Co-Founder. As such, Mr. and Mrs. Liniger have dispositive, voting and investment control over the common units
held by RIHI. Daryl Jesperson, one of our directors, holds a minority ownership interest in RIHI.
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 PLAN OF DISTRIBUTION

        We are registering the shares of our Class A common stock covered by this prospectus to permit the selling stockholder to resell these
securities from time to time after the date of this prospectus. We will not receive any of the proceeds from the offering of the shares of our
Class A common stock by the selling stockholder. We have been advised by the selling stockholder that the selling stockholder or pledgees,
donees or transferees of, or other successors in interest to, the selling stockholder may sell all or a portion of the 7,500,000 shares of our Class A
common stock beneficially owned by them and offered hereby from time to time either directly, or through underwriters, broker-dealers or
agents, who may act solely as agents or who may acquire the shares of our Class A common stock as principals or as both, and who may receive
compensation in the form of discounts, commissions or concessions from the selling stockholder or from the purchasers of our Class A common
stock for whom they may act as agent (which compensation as to a particular broker-dealer may be less than or in excess of customary
commissions). We anticipate that the selling stockholder will determine the timing, manner and size of any sale of shares of Class A common
stock pursuant to this prospectus.

        Unless otherwise permitted by law, if shares of our Class A common stock are to be sold pursuant to this prospectus by pledgees, donees or
transferees of, or other successors in interest to, the selling stockholder, then we must file a prospectus supplement or an amendment to this
registration statement under applicable provisions of the Securities Act amending it to include such pledgee, donee, transferee or other
successors in interest as selling stockholder under this prospectus.

Determination of Offering Price by the Selling Stockholder

        Except as may be described in any prospectus supplement accompanying this prospectus, the selling stockholder may offer its shares of our
Class A common stock pursuant to this prospectus from time to time at fixed prices, which may be changed, at prevailing market prices at the
time of sale, at varying prices determined at the time of sale, or at negotiated prices. The prices will be determined by the selling stockholder or
by agreement between the selling stockholder and underwriters or dealers.

        Our Class A common stock is listed on the New York Stock Exchange under the symbol "RMAX." The public price at which our shares
trade in the future might be below the prevailing market price at the time the registration statement of which this prospectus is a part is declared
effective. In determining the prices at which the selling stockholder may offer its shares of our Class A common stock from time to time
pursuant to this prospectus, we expect the selling stockholder to consider a number of factors in addition to prevailing market conditions,
including, among others:

�
the information set forth in this prospectus and otherwise available to the selling stockholder;

�
the history of and prospects for our industry;

�
an assessment of our management;

�
our present operations;

�
the trend of our revenues and earnings;

�
our earnings prospects;

�
the price of similar securities of generally comparable companies; and

�
other factors deemed relevant.
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        The aggregate proceeds to the selling stockholder from the sale of the shares of Class A common stock offered by it hereby will be the
purchase price of the shares of our Class A common stock less discounts and commissions, if any, paid by the selling stockholder.
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Methods of Distribution

        The sales described in the preceding paragraphs may be effected:

�
on any national securities exchange or quotation service on which the shares of our Class A common stock are listed or
quoted at the time of sale;

�
in the over-the-counter market;

�
in transactions (which may include underwritten transactions) otherwise than on such exchanges or services or in the
over-the-counter market;

�
block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the
block as principal to facilitate the transaction;

�
through the writing of options whether the options are listed on an option exchange or otherwise;

�
short sales;

�
ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

�
an exchange distribution in accordance with the rules of the applicable exchange;

�
privately negotiated transactions;

�
sales pursuant to Rule 144;

�
as broker-dealers may agree with the selling stockholder to sell a specified number of such shares at a stipulated price per
share;

�
any other method permitted pursuant to applicable law; and

�
a combination of any such methods of sale.

        In connection with sales of our Class A common stock, the selling stockholder may enter into hedging transactions with broker-dealers.
These broker-dealers may in turn engage in short sales of our Class A common stock in the course of hedging their positions. The selling
stockholder may also sell the shares of our Class A common stock short and deliver shares of our Class A common stock to close out short
positions and to return borrowed shares in connection with such short sales, or loan or pledge shares of our Class A common stock to
broker-dealers that in turn may sell the shares.

        The selling stockholder or its successors in interest may also enter into option or other transactions with broker-dealers that require the
delivery by such broker-dealers of our Class A common stock which may be resold thereafter pursuant to this prospectus if our Class A common
stock is delivered by the selling stockholder. However, if the Class A common stock is to be delivered by the selling stockholder's successors in
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interest, we must file a prospectus supplement or an amendment to this registration statement under applicable provisions of the Securities Act
amending it to include the successors in interest as selling stockholders under this prospectus.

        The selling stockholder might not sell any, or all, of our Class A common stock offered by it pursuant to this prospectus. In addition, we
cannot assure you that the selling stockholder will not transfer the shares of our Class A common stock by other means not described in this
prospectus.

        To the extent required, upon being notified by the selling stockholder that any arrangement has been entered into with any agent,
underwriter or broker-dealer for the sale of the shares of the Class A common stock through a block trade, special offering, exchange distribution
or secondary distribution or a purchase of any agent, underwriter or broker-dealer(s), the name of the selling stockholder and of the participating
agent, underwriter or broker-dealer(s), specific Class A common stock to be sold, the respective purchase prices and public offering prices, any
applicable commissions or discounts, and
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other facts material to the transaction will be set forth in a supplement to this prospectus or a post-effective amendment to the registration
statement of which this prospectus is a part, as appropriate.

        The selling stockholder or its successors in interest may from time to time pledge or grant a security interest in some or all of the shares of
Class A common stock, and, if the selling stockholder defaults in the performance of its secured obligation, the pledgees or secured parties may
offer and sell such pledged common stock from time to time under this prospectus; however, in the event of a pledge or the default on the
performance of a secured obligation by the selling stockholder, in order for the shares of Class A common stock to be sold under this registration
statement, unless permitted by law, we must file an amendment to this registration statement under applicable provisions of the Securities Act
amending it to include the pledgee, transferee, secured party or other successors in interest as selling stockholders under this prospectus.

        In addition, any securities registered and offered pursuant to this prospectus that qualify for sale pursuant to Rule 144 or Rule 144A of the
Securities Act may be sold under Rule 144 or Rule 144A rather than pursuant to this prospectus.

        In order to comply with the securities laws of some states, our Class A common stock may be sold in such states only through registered or
licensed brokers or dealers.

        The selling stockholder and any other person participating in such distribution will be subject to the applicable provisions of the Exchange
Act. The Exchange Act rules include, without limitation, Regulation M, which may limit the timing of purchases and sales of any Class A
common stock by the selling stockholder and any such other person. In addition, Regulation M of the Exchange Act may restrict the ability of
any person engaged in the distribution of our Class A common stock to engage in market-making activities with respect to the particular shares
of our Class A common stock being distributed. All of the above may affect the marketability of our Class A common stock and the ability of
any person or entity to engage in market-making activities with respect to our Class A common stock.

Underwriting Discounts and Commissions, Indemnification and Expenses

        Brokers, dealers, underwriters or agents participating in the distribution of our Class A common stock pursuant to this prospectus as agents
may receive compensation in the form of commissions, discounts or concessions from the selling stockholder and/or purchasers of Class A our
Class A common stock for whom such broker-dealers may act as agent, or to whom they may sell as principal, or both (which compensation as
to a particular broker-dealer may be less than or in excess of customary commissions).

        The selling stockholder and any brokers, dealers, agents or underwriters that participate with the selling stockholder in the distribution of
our Class A common stock pursuant to this prospectus may be deemed to be "underwriters" within the meaning of the Securities Act. In this
case, any commissions received by these broker-dealers, agents or underwriters and any profit on the resale of our Class A common stock
purchased by them may be deemed to be underwriting commissions or discounts under the Securities Act. In addition, any profits realized by the
selling stockholder may be deemed to be underwriting commissions. While neither we nor the selling stockholder can presently estimate the
amount of such compensation, in compliance with the guidelines of the Financial Industry Regulatory Authority, or FINRA, the aggregate
maximum discount, commission or agency fees or other items constituting underwriting compensation to be received by any FINRA member or
independent broker-dealer will not exceed 8% of any offering pursuant to this prospectus and any applicable prospectus supplement or pricing
supplement, as the case may be. However, it is anticipated that the maximum commission or discount to be received in any particular offering of
securities will be less than this amount. If the selling stockholder and any brokers, dealers, agents or underwriters that participate with
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the selling stockholder in the distribution of our Class A common stock pursuant to this prospectus are deemed to be an underwriter, the selling
stockholder and such other participants in the distribution may be subject to certain statutory liabilities including, but not limited to, Sections 11,
12 and 17 of the Securities Act and Rule 10b-5 under the Exchange Act and would be subject to the prospectus delivery requirements of the
Securities Act in connection with sales of shares of our Class A common stock.

        Pursuant to a registration rights agreement between us and the selling stockholder, we have agreed to indemnify the selling stockholder,
each person, if any, who controls the selling stockholder within the meaning of Section 15 of the Securities Act or Section 20(a) of the Exchange
Act, and the partners, members, officers, directors, employees or representatives of any of the foregoing, against specified liabilities arising
under the Securities Act. The selling stockholder has agreed to indemnify us and each of our directors and officers, and each person, if any, who
controls us within the meaning of Section 15 of the Securities Act or Section 20(a) of the Exchange Act against specified liabilities arising under
the Securities Act.

        Pursuant to a registration rights agreement, we have agreed, among other things, to bear all expenses, other than brokerage and sales
commissions, fees and disbursements of the registration of the sale of the shares of Class A common stock by the selling stockholder pursuant to
this prospectus.

Stabilization and Other Transactions

        As described above, the selling stockholder may utilize methods of sale that amount to a distribution under federal securities laws. The
anti-manipulation rules under the Exchange Act, including, without limitation, Regulation M, may restrict certain activities of, and limit the
timing of purchases and sales of securities by, the selling stockholder and other persons participating in a distribution of securities. Furthermore,
under Regulation M, persons engaged in a distribution of securities are prohibited from simultaneously engaging in market making and certain
other activities with respect to such securities for a specified period of time before the commencement of such distributions subject to specified
exceptions or exemptions. All of the foregoing may affect the marketability of the Class A common stock offered by this prospectus.

        Under the securities laws of some states, the shares of the Class A common stock may be sold in such states only through registered or
licensed brokers or dealers. In addition, in some states the shares of the Class A common stock may not be sold unless such shares have been
registered or qualified for sale in such state or an exemption from registration or qualification is available and is complied with.

        Once sold under the registration statement, of which this prospectus forms a part, the shares of the Class A common stock will be freely
tradable in the hands of persons other than our affiliates.
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 LEGAL MATTERS

        The validity of the Class A common stock offered hereby will be passed on for us by Morrison & Foerster LLP, San Francisco, California.

 EXPERTS

        The consolidated financial statements of RE/MAX Holdings, Inc. and subsidiaries as of December 31, 2014 and 2013, and for each of the
years in the three-year period ended December 31, 2014, have been incorporated by reference herein in reliance upon the report of KPMG LLP,
independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and
auditing.
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fers retiring employees additional forms of joint and survivor annuities, allowing retirees to select an alternative most
suitable to their financial planning needs. An unmarried retiring employee may elect to have his or her benefit paid in
the form of a single sum. A married retiring employee must receive the notarized consent of his/her spouse in order to
elect a single sum payment. The benefit formula provides an annuity equal to 2.1% for the first 20 years of service and
1.7% for the next 15 years of service, to a maximum percentage of 67.5% for 35 years of service. This amount is
subject to the Social Security adjustment which is .5% multiplied by 1/12th of the average of the participant�s 3 most
recent years of compensation, up to the maximum Social Security covered compensation for each year of service
counted in the formula. To the extent an employee exceeds 35 years of service under the Pension Plan, an additional
$20 per month is added to the annuity for each full year of service above 35. This benefit is added to the life annuity
after the adjustment for Social Security. At the minimum retirement age of 55, 65% of the normal retirement age
(age 65) benefit is available. The Pension Plan retirement benefit is unreduced at age 62. The Pension Plan provides
an add-on benefit for long-term employees when an employee retires on or after age 58 and has 30 or more years of
service.
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This add-on benefit is equal to the participant�s accrued retirement income as of September 1, 2000, if any, multiplied
by the early retirement percentage at the time of the employee�s retirement, and is added to the retiring employee�s
retirement annuity. The present value information contained in this report is based on a discount rate prescribed by the
SEC and applied using the age at which a benefit is unreduced. Early retirement subsidies provided by the benefit
formula of the Pension Plan and the actual discount rate required by the U.S. Department of Treasury may provide a
greater present value to a participant retiring on or after age 55 but prior to the age of an unreduced benefit.

The Pension Plan also provides a temporary monthly Supplement Early Retirement Income (�SERI�) subsidy to
participants, payable at retirement if the participant is at least age 55 but not more than 62, age-plus-service equals 80
or greater, and his or her monthly life annuity benefit does not exceed $2,200. The SERI maximum is reduced by 4%
for each full or partial year the participant has less than 30 years of service. The SERI portion of the benefit ceases at
age 62. The Pension Plan provides a pre-retirement survivor benefit to the spouse of a married employee or one
named beneficiary of an unmarried employee. The Pension Plan provides a disability retirement benefit to employees
with at least 15 years of service who are found by CMS to be totally and permanently disabled. Payments continue
until the participant recovers from the disability, elects early retirement or reaches the normal retirement age of 65, at
which point the participant converts to a pension benefit using the formula detailed above. The monthly disability
benefit is determined by multiplying $26.00 by years of plan service, plus an additional $350 per month if the
participant does not qualify for any Social Security benefit. The minimum monthly disability benefit is $450.

The Pension Plan currently limits the annual annuity benefit under Section 415 of the IRC to no more than $180,000
payable at age 65. Messrs. Joos, Webb, Elward and Brunner are currently eligible to elect early retirement and only
Mr. Elward does qualify for the add-on benefit. The remaining NEOs are below the minimum retirement age of 55.
The Present Value of Accumulated Benefit column above is determined using the FAS 87 discount rate (currently
5.75%) and the FAS 87 mortality for annuities (currently based on the 2000 mortality table with projected mortality
improvements). Pension Plan benefits are subject to domestic relations orders.

The DB SERP is an unfunded non-qualified supplemental defined benefit plan which provides benefits based on pay,
bonuses and added service that are not provided by the Pension Plan. The benefit formula used to determine the DB
SERP annuity is the same as that used for the Pension Plan. The DB SERP does not contain an add-on benefit. The
Pension Plan annuity is subtracted from the DB SERP annuity to determine the annuity payable from the DB SERP.
Although a rabbi trust (a trust that is established for the benefit of its participants except that creditors of the Company
can obtain resources of the trust) has been established by the Corporation for purposes of paying DB SERP benefits,
participants have an unsecured contractual commitment from CMS to pay the amounts due under this plan. Under the
DB SERP, a participant must have 5 full years of participation in the DB SERP and reach a minimum age of 55 to be
able to receive the retirement benefit discussed above. Participants with 5 full years of service who voluntarily
terminate service with CMS prior to age 55 receive a benefit without inclusion of bonuses and added service.
Payments to all participants who terminate service prior to age 55 received their vested benefit starting the first of the
month on or after their 55th birthday at a level equal to 38.3% of the age 65 benefit. A participant whose services are
terminated for any reason prior to attaining 5 full years of actual or disability service is not eligible for payments from
the DB SERP except as provided for in any employment agreement. The standard form of benefit is a monthly
annuity. At the minimum retirement age of 55, 65% of the normal retirement age (age 65) benefit is available. The DB
SERP benefit is unreduced at age 62. A participant may elect a single life annuity, a joint and survivor monthly
annuity or a lump sum payment. For purposes of calculating a lump sum payment amount, the expected return on
assets rate for the Pension Plan (currently 8.25%) is the interest rate applied using a deferred to age 65 annuity table to
determine the value of the lump sum. The Present Value of Accumulated Benefit column in the table above is
determined using the FAS 87 discount rate (currently 6.40%) and the FAS 87 mortality for annuities (currently based
on the 2000 mortality table with projected mortality improvements). DB SERP benefits are subject to domestic
relations orders.
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2007 Nonqualified Deferred Compensation (1)

Aggregate
Executive Registrant Aggregate Withdrawals/ Aggregate

Contributions Contributions Earnings Distributions Balance at
in Last FY

(2)
in Last FY

(3) in Last FY in Last FY Last FYE
Name ($) ($) ($) ($) ($)
  (a) (b) (c) (d) (e) (f)

David W. Joos 46,500 27,900 42,419 � 620,679
Thomas J. Webb � � � � �
John G. Russell 16,200 9,720 7,284 � 110,279
Thomas W. Elward 11,280 6,768 4,638 � 89,406
James E. Brunner 8,820 5,292 20 � 29,300
John M. Butler 3,660 27,520(4) 957 � 38,493

(1) Nonqualified deferred compensation plans are plans providing for deferral of compensation that does not satisfy
the minimum coverage nondiscrimination and other rules that qualify broad-based plans for favorable tax
treatment under the IRC. For CMS, this table only includes the DSSP and does not include CMS� contributions
or related CMS match to the Savings Plan which is shown in the 2007 All Other Compensation Table.

(2) This compensation is also reflected in the Summary Compensation Table � Salary column.

(3) This compensation is also reflected in the 2007 All Other Compensation table.

(4) Includes $25,324 contributed under the DC SERP.

An employee who has base salary (excluding any bonus, incentive or other premium pay) before deductions for taxes
and other withholdings in excess of the IRC compensation limit ($225,000 for 2007) is eligible and may elect to
participate in the unfunded nonqualified tax deferred defined contribution DSSP. A participant in the DSSP may elect
in the prior year to defer from 1% to 6% of his or her base salary that exceeds the legal compensation limit and CMS
will match 60% of the deferral; provided, however that the participant must also defer at least 6% of base salary under
the Savings Plan. In addition, a DSSP eligible participant may elect an additional deferral up to 50% of the
participant�s base salary for the calendar year. This additional deferral is not eligible for a Corporation match. The
combined maximum total of the two DSSP deferral amounts and the 6% Savings Plan deferral is 56% of base salary.
At the time a participant elects a deferral, a distribution election is also made for this class year deferral. Each class
year deferral is payable either at a certain date 5 or more years in the future (if the participant is still an employee),
upon separation from service with CMS or as a series of payments from 2 to 15 years after separation from service.
CMS has elected to outsource the DSSP record keeping to Fidelity Investments. In addition, CMS has elected to place
funds with the record keeper to equal CMS� future obligations; however, the DSSP remains an unfunded deferred
compensation plan and any amounts placed with the record keeper are subject to the claims of creditors of CMS. The
participant decides how Corporation contributions are invested among a broad array of mutual funds selected by CMS
and provided by the record keeper.

Potential Payments upon Termination or Change-in-Control
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As noted above under the Compensation Discussion and Analysis � Post-Termination Compensation � Severance
Agreements, we have entered into two separate types of agreements with our NEOs regarding termination. Four of the
NEOs (Messrs. Joos, Webb, Russell, and Elward) have entered into Executive Severance Agreements (�ES
Agreements�) which provide for payments and other benefits if the NEO is terminated under circumstances specified in
the ES Agreement at a time when we have not undergone a Change-In-Control (as defined in the ES Agreement). The
ES Agreements also provide for payments and other benefits if the NEO is terminated under the circumstances
specified in
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the ES Agreement within two years of a Change-in-Control of CMS. A description of terms of each of these
Agreements follows. We have Change-in-Control Agreements (�CIC Agreements�) that two of our NEOs
(Messrs. Brunner and Butler) have entered into which provide for payments and other benefits only if the NEO is
terminated under the circumstances specified in the CIC Agreements within two years of a Change-in-Control of
CMS. Messrs. Brunner and Butler are covered by the Corporation�s Separation Allowance Plan if they are terminated
under circumstances specified in that plan at a time when we have not undergone a Change-in-Control.

Executive Severance Agreements.  The ES Agreements provide for payments of certain benefits, as described in the
table below, upon termination of the employment of an NEO. The NEO�s rights upon a termination of his or her
employment depend upon the circumstances of the termination. Central to an understanding of the rights of each NEO
under the ES Agreements is an understanding of the definition of �Cause� that is used in those agreements. For purposes
of the ES Agreements:

� We have Cause to terminate the NEO if the NEO has engaged in any of a list of specified activities, including
willful and continued failure to perform duties consistent with the scope and nature of his or her position,
committing an act materially detrimental to the financial condition and/or goodwill of CMS or its subsidiaries,
arrest for committing an act of fraud, embezzlement, theft, or other act constituting a felony involving moral
turpitude.

� If the Corporation does not have Cause and terminates a NEO who has an ES Agreement for any reason, the NEO
receives the benefits described below.

The ES Agreements require, as a precondition to the receipt of these payments, that the NEO sign a standard form of
release in which he or she waives all claims that he or she might have against us and certain associated individuals and
entities. They also include noncompete and nonsolicitation provisions that would apply for a period of 12 months
following the NEO�s termination of employment and nondisparagement and confidentiality provisions that would
apply for an unlimited period of time following the NEO�s termination of employment.

Change-in-Control Agreements and Provisions.  All of the ES Agreements and CIC Agreements contain provisions
which provide for payments in event of a Change-in-Control. The Change-in-Control provisions (�CIC Provisions�)
function in a similar manner to the severance provisions in the ES Agreements, except that NEOs become entitled to
benefits under the CIC Provisions only if we have undergone a Change-in-Control during the two-year period prior to
the NEO�s termination of employment. A Change-in-Control of CMS is defined in both the ES Agreements and the
CIC Agreements to mean:

� the consummation of certain types of transactions, including mergers and the sale of all, or substantially all, of our
assets;

� the acquisition by any person or entity of the beneficial ownership of securities representing 25% or more of the
combined voting power of our then outstanding voting securities;

� a change in the composition of our Board of Directors such that, within a period of two consecutive years,
individuals who at the beginning of such two-year period constituted the Board of Directors and any new Directors
elected or nominated by at least 2/3 of the Directors who were either Directors at the beginning of the two-year
period or were so elected or nominated, cease for any reason to constitute a majority of the Board of Directors; or

� the liquidation or distribution of all or substantially all of our assets.
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The rights to which an NEO is entitled under the CIC Provisions upon a termination of his or her employment are
dependent on the circumstances of the termination. The definition of Cause and Good Reason are central to an
understanding of the NEO�s rights under the CIC Provisions. Under the CIC Provisions:

� We have Cause to terminate the NEO if the NEO has engaged in any of a list of specified activities, including, but
not limited to, willful and continued failure to perform duties consistent with the scope and nature of his or her
position,
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committing an act materially detrimental to the financial condition and/or goodwill of CMS or its subsidiaries,
arrest for committing an act of fraud, embezzlement, theft, or other act constituting a felony involving moral
turpitude.

� The NEO is said to have Good Reason to terminate his or her employment (and thereby gain access to the benefits
described below) if the assignment to the NEO of duties is materially inconsistent with his position (including
status, offices, titles, and reporting requirements), authority, or responsibilities as in effect immediately prior to the
Change-in-Control, or any action by the Corporation which results in a material diminution of the NEO�s position,
authority, duties, or responsibilities as constituted immediately prior to the Change-in-Control (excluding an
isolated, insubstantial, and inadvertent action which is remedied by the Corporation promptly after receipt of notice
thereof given by the NEO); or material reduction in the NEO�s base salary, bonus opportunity, stock plan award
level, benefits, or status (subject to the right to remedy for isolated, insubstantial and inadvertent reductions), or
under other circumstances specified in the definition, including the NEO�s principal job location or office be located
more than 35 miles from its location at the time the CIC Agreement was entered into.

The benefits to be provided to the NEO in each of those situations are described in the table below, which assumes
that the termination had taken place on December 31, 2007, the last day of our most recent fiscal year.

As part of the CIC Provisions we would pay all excise taxes. Restricted stock under the CIC Agreements has double
trigger (both a change in control and a material change in employment conditions) vesting. Upon death or disability,
100% of such stock vests. Upon retirement, all restricted stock vests except for those granted during the 12-month
period immediately preceding retirement. In the case of retirement, the Committee has the discretion to waive this
provision and allow vesting of all restricted stock. NEOs cannot receive benefits under both the CIC and the
termination provisions of the ES Agreements.

All ES and CIC Agreements were recently amended to comply with the requirements of IRC Section 409A.
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Potential Payments Upon Change-in-Control or Termination

David W. Thomas J. John G. Thomas W. James E. John M.
Joos Webb Russell Elward Brunner Butler
($) ($) ($) ($) ($) ($)

Change in Control
Payments(1):
Two times 2007 base
salary 2,000,000 1,248,000 990,000 826,000 744,000 572,000
Two times incentive plan
bonus @ 100%
performance target or
actual whichever is
greater 1,924,000 1,015,872 805,860 611,240 550,560 380,952
Prorata incentive plan
bonus based on service
period in year triggered 650,000 343,200 272,250 206,500 186,000 128,700
One year base salary plus
incentive plan bonus �
�Non-compete� 1,962,000 1,131,936 897,930 718,620 647,280 476,476
Medical Coverage
Payment 23,914 49,538 32,274 36,703 32,274 41,377
�In-the-Money� Stock
Options(2) 12,160 � � � � �
Unvested restricted stock
awards(2) 7,452,544 2,556,598 2,805,132 1,303,500 1,235,718 1,157,508
Excise Tax Equalization
Payment(3) 5,489,984 2,130,145 2,108,150 1,252,853 1,483,861 657,969

Total 19,514,602 8,475,289 7,911,596 4,955,416 4,879,693 3,414,982

Termination Without
Cause Payments(4):
Two times 2007 base
salary 2,000,000 1,248,000 990,000 826,000 � �
Two times incentive plan
bonus @ 100%
performance target or
actual whichever is
greater 1,924,000 1,015,872 805,860 611,240 � �
Prorata incentive plan
bonus based on service
period in year triggered 650,000 343,200 272,250 206,500 � �
Medical Coverage
Payment 15,943 33,025 21,516 24,469 � �

Total 4,589,943 2,640,097 2,089,626 1,668,209 � �
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Retirement/Disability:
Prorata incentive plan
bonus based on service
period in year triggered 650,000 343,200 272,250 206,500 186,000 128,700
�In-the-Money� Stock
Options(2) 12,160 � � � � �
Unvested restricted stock
awards(5) 4,953,300 1,824,900 1,894,420 1,303,500 686,510 907,236

Total 5,615,460 2,168,100 2,166,670 1,510,000 872,510 1,035,936
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David W. Thomas J. John G. Thomas W. James E. John M.
Joos Webb Russell Elward Brunner Butler
($) ($) ($) ($) ($) ($)

Death:
Prorata incentive plan
bonus based on service
period in year triggered 650,000 343,200 272,250 206,500 186,000 128,700
�In-the-Money� Stock
Options(2) 12,160 � � � � �
Unvested restricted stock
awards(2) 7,452,544 2,556,598 2,805,132 1,303,500 1,235,718 1,157,508

Total 8,114,704 2,899,798 3,077,382 1,510,000 1,421,718 1,286,208

(1) Pursuant to the CIC Provisions in the ES Agreements for Messrs. Joos, Webb, Russell and Elward and pursuant
to the Change-in-Control Agreements for Messrs. Brunner and Butler. In addition to the amounts shown above,
in the event of a Change-in-Control, Messrs. Joos, Webb, Russell, Elward, and Brunner, would receive the
following incremental increases in their monthly SERP benefits: $14,773; $4,610; $4,132; $2,099; and $6,816,
respectively. In the event of a Change-in-Control, Mr. Butler�s DC SERP account balance would fully vest.

(2) Based upon the December 31, 2007 closing price of Common stock of $17.38. The unvested restricted stock
awards outstanding are based on target levels.

(3) As part of the CIC Provisions, we will make an Excise Tax Equalization Payment to reimburse the NEO for all
applicable excise taxes and all income and employment taxes related to that reimbursement. The listed
Change-In-Control payments are generally subject to excise taxes, except for the stock options, the non-compete
payments and a small portion of the restricted stock awards.

(4) Pursuant to the ES Agreements. Mr. Brunner�s potential payment under the Corporation�s Separation Allowance
Plan (which applies to all employees) would be $332,736 and is based on a termination date of December 31,
2007, 42 weeks of pay (30 weeks of pay for 30 full years of service plus another 12 weeks of pay, as specified in
the Plan) and $32,274 for medical coverage payment. Mr. Butler�s potential payment under the Corporation�s
Separation Allowance Plan would be $112,877 and is based on a termination date of December 31, 2007,
13 weeks of pay (1week of pay for 1 full year of service plus another 12 weeks of pay, as specified in the Plan)
and $41,377 for medical coverage payment.

(5) Based upon the unvested restricted stock awards outstanding (at target levels) and the December 31, 2007
closing price of Common Stock of $17.38 per share less any unvested restricted stock awards granted within
12 months of the retirement or disability date.
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2007 Directors� Compensation

Fees All Other
Earned or Stock Compen-

Paid in Cash Awards(1)(2) sation(3) Total
Name ($) ($) ($) ($)
  (a) (b) (c) (d) (e)

Current Directors:

Merribel S. Ayres 73,000 45,013 � 118,013
Jon E. Barfield 73,750 45,013 � 118,763
Richard M. Gabrys 79,500 45,013 � 124,513
Philip R. Lochner, Jr. 92,000 45,013 � 137,013
Michael T. Monahan 90,500 45,013 4,607 140,120
Joseph F. Paquette, Jr. 87,750 45,013 6,358 139,121
Percy A. Pierre 76,750 45,013 3,607 125,370
Kenneth L. Way 84,750 45,013 � 129,763
Kenneth Whipple 181,000 45,013 6,358 232,371
John B. Yasinsky 88,000 45,013 12,030 145,043

(1) These awards consist of restricted stock awarded in 2007 under our Stock Plan that have been expensed in our
2007 financial statements. In 2007, all of the non-employee directors were granted a number of shares of
restricted stock with a fair market value at the time of grant of $45,013.

(2) The aggregate number of unvested stock awards outstanding as of December 31, 2007 for each director:
Ms. Ayres, Mr. Gabrys, Mr. Lochner, Mr. Monahan, Mr. Paquette, Mr. Pierre, Mr. Way, Mr. Whipple, and
Mr. Yasinsky, was 8,941 shares; Mr. Barfield, 5,885 shares.

(3) All Other Compensation for the current directors includes imputed income related to health or life insurance as
well as any matching gift contributions made by the Corporation to charitable organizations to which the
director made a contribution.

Narrative to Director Compensation Table

In 2007, directors who were not CMS or Consumers employees received an annual retainer fee of $40,000 (which was
increased to $45,000 effective January 1, 2008), $1,500 for attendance at each Board meeting, $750 per meeting for
special telephonic meetings of the Board (or one-half the regular Board meeting rates) and $1,500 for attendance at
each committee meeting. In addition, the Chair of the Audit Committee received an annual retainer fee of $10,000 and
each other Audit Committee member received an annual retainer fee of $2,000. The Chairs of the Compensation and
Human Resources Committee, Finance Committee, and the Governance and Public Responsibility Committee each
received an annual retainer fee of $7,500. The Chair of the Ad Hoc Litigation Oversight Committee receives a
monthly retainer fee of $625. In March 2008, the Board approved, effective May 1, 2008, that the Presiding Director
will receive an annual retainer fee of $7,500.

In May 2007, all of the non-employee directors were granted a number of shares of restricted stock with a fair market
value at the time of grant of approximately $45,000. In 2008, the annual restricted stock award will have a fair market
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value at the time of the May grant of approximately $45,000. These restricted shares vest 100% three years from the
original grant date. Stock ownership guidelines have been adopted by the Board that align further the interests of the
directors with the long term shareholders. Board members are required to hold Common Stock equivalent in value to 5
times their annual cash retainer within 5 years of becoming a director.
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Directors are reimbursed for expenses incurred in attending Board or committee meetings and other company
business. Directors who are CMS or Consumers employees do not receive retainers or meeting fees for service on the
Board or as a member of any Board committee. Non-employee directors receive a single retainer fee and restricted
share award for service on the CMS and Consumers Boards and each of their committees, as well as a single meeting
attendance fee for concurrent meetings of the CMS and Consumers Boards or committees.

Pursuant to the Directors� Deferred Compensation Plan, a CMS or Consumers director who is not an employee may, at
any time prior to a calendar year in which a retainer and fees are to be earned, irrevocably elect to defer payment,
through written notice to CMS or Consumers, of all or a portion of any of the retainer and fees that would otherwise
be paid to the director. Deferred amounts will be distributed in a lump sum or in annual installments in cash, as
specified in the director�s initial election. Fidelity Investments, an independent record keeper, administers the Directors�
Deferred Compensation Plan. The participant decides how contributions are invested among a broad array of mutual
funds selected by and provided by the record keeper. Funds equal to the amounts deferred are transferred to Fidelity
Investments. Any payment to the director remains an unsecured contractual right to a payment.

Effective with the Annual Meeting of Shareholders in May of 2004, the Boards� retirement payments policy was
discontinued. Although certain current and previously retired directors� accrued benefits under the policy will be
preserved, no further years of service will be accrued nor will future increases in the cash retainer impact the
preserved payments under this policy. Prior to its discontinuance, the directors� retirement payments policy provided
those directors who retire with 5 years of service on the Board with annual retirement payments equal to the retainer.
These payments continue for a period of time equal to the director�s years of service on the Board. All preserved
payments will cease at the death of the retired director.

All non-employee directors historically had been offered optional life insurance coverage, business-related travel
accident insurance, and optional health care insurance, and CMS paid the premiums associated with participation by
directors. These insurance coverages will not be provided by the Corporation to directors who had not elected the
optional coverage prior to the Annual Meeting of Shareholders in 2004. The imputed income for the life insurance
coverage in 2007 was: Messrs. Monahan, $3,607; Paquette, $6,358; Pierre, $3,607; Whipple, $6,358; and Yasinsky,
$3,607. The imputed income for health insurance coverage in 2007 was: Mr. Yasinsky, $8,423. In 2007, the
Corporation made matching gift contributions to charitable organizations supported by Mr. Joos, $500; and
Mr. Monahan, $1,000.

In connection with Mr. Whipple�s resignation as CMS and Consumers CEO effective October 1, 2004, and the
termination of his employment agreement and its ongoing compensatory elements as an employee, each of the
Compensation and Human Resources Committees and the Governance and Public Responsibility Committees
reviewed his new responsibilities as non-executive Chairman of CMS and Consumers. After review of peer
compensation data for such positions and in consultation with the Committees� independent compensation consultant,
the Committees recommended, and the Boards approved, that Mr. Whipple receive the various elements of the regular
non-employee director compensation program, as well as an additional annual cash retainer fee of $120,000 as
Chairman of the Boards. It should be noted, however, that Mr. Whipple does not serve on any of the standing
committees of the Boards, other than the Executive Committees, and thus does not receive the retainers described
above but does receive an Executive Committee attendance fee.

REPORT OF THE AUDIT COMMITTEE

The Audit Committees of the Boards of Directors of CMS and Consumers oversee CMS� and Consumers� financial
reporting process on behalf of the Boards. Management has the primary responsibility for the consolidated financial
statements and the reporting process, including the systems of internal controls.
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In fulfilling their oversight responsibilities, the Audit Committees reviewed and discussed the audited consolidated
financial statements of CMS and Consumers set forth in CMS� and Consumers� 2007 Annual Report to Shareholders
and CMS� and Consumers� Annual Report on Form 10-K for the year ended December 31, 2007 with management of
CMS
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and Consumers. The Audit Committees also discussed with PricewaterhouseCoopers LLP (�PwC�), independent
registered public accounting firm for CMS and Consumers, who are responsible for expressing an opinion on the
conformity of those audited consolidated financial statements with United States generally accepted accounting
principles, the matters required to be discussed by Statement on Auditing Standards No. 61, �Communication with
Audit Committees,� as amended.

The Audit Committees have received the written communication from PwC required by Independence Standards
Board Standard No. 1; have considered the compatibility of non-audit services with the auditors� independence; and
have discussed with PwC their independence from CMS and Consumers.

In reliance on the review and discussions referred to above, the Audit Committees recommended to the Boards that
the audited consolidated financial statements be included in CMS� and Consumers� Annual Report on Form 10-K for
2007 for filing with the Securities and Exchange Commission.

AUDIT COMMITTEE

Michael T. Monahan (Chair)
Richard M. Gabrys

Joseph F. Paquette, Jr.
Kenneth L. Way

FEES PAID TO THE INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

PwC was the principal independent registered public accounting firm for CMS and Consumers for the year 2007,
while Ernst & Young LLP was the principal independent registered public accounting firm for 2006. Fees, including
expenses, for professional services provided by the principal firm in each of the last two fiscal years are:

2007 2006

Audit Fees $ 5,376,000 $ 8,518,000
Audit-Related Fees 645,000 612,000
Tax Fees 60,000 0

Total Fees $ 6,081,000 $ 9,130,000

Amounts reported above include fees paid by Consumers.

Fees for audit services include fees associated with the annual audit, the reviews of our quarterly reports on
Form 10-Q, comfort letters, required statutory audits, fees related to the audit of our internal controls over financial
reporting as required by the Sarbanes-Oxley Act of 2002 and other attest services. Audit-related fees include fees
associated with audits of employee benefit plans and accounting consultation on proposed transactions. Tax fees
include fees for tax compliance, tax advice, and tax planning.

The Audit Committees have adopted a policy that requires advance approval for all audit, audit-related, tax and other
services performed by the independent registered public accounting firm. The policy provides for pre-approval by the
Audit Committees of specifically defined audit and non-audit services. Unless the specific service has been previously
pre-approved with respect to that year, the Audit Committees must approve the permitted service before the
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independent registered public accounting firm is engaged to perform it. The Audit Committees have delegated to the
Chair of the Audit Committees authority to approve permitted services, provided that the Chair reports any decisions
to the Committees at their next scheduled meeting.
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PROPOSAL 2: RATIFY THE APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

The Audit Committees of the Corporation�s and Consumers� Boards of Directors have adopted the following policy:

The Audit Committees� selection of the Corporation�s independent auditor shall be submitted to the Corporation�s
shareholders for their ratification at the Corporation�s Annual Meeting of Shareholders. If a majority of shares voted do
not ratify the Audit Committees� selection, the Audit Committees will consider the shareholder views when
considering its selection of a different independent auditor for the Corporation or its continued retention of its existing
auditor for that year. This policy will be in effect commencing with the Corporation�s 2004 Annual Meeting of
Shareholders.

The Audit Committees have selected PwC, independent registered public accounting firm, to audit our consolidated
financial statements for the year 2008. PwC served as our registered public accounting firm for the year 2007. A
representative of PwC will be present at the annual meeting of shareholders and will have an opportunity to make a
statement and respond to appropriate questions.

On November 30, 2006, CMS dismissed Ernst & Young as its independent registered public accounting firm. The
decision to dismiss Ernst & Young was approved by the Audit Committee of the Board of Directors of CMS (the
�Audit Committee�) and was the result of a competitive bidding process conducted in the ordinary course of business.
Ernst & Young continued as the auditors for the consolidated financial statements of CMS for the fiscal year ended
December 31, 2006.

During CMS� two most recent fiscal years ended December 31, 2007 and December 31, 2006 and the subsequent
interim period through February 29, 2008, there were no disagreements with PwC or Ernst & Young on any matters of
accounting principles or practices, financial statement disclosure, or auditing scope or procedures which
disagreement(s), if not resolved to the satisfaction of PWC or Ernst & Young, would have caused them to make
reference to the subject matter of the disagreement(s) in connection with their reports on CMS� consolidated financial
statements for such years.

During CMS� two most recent fiscal years ended December 31, 2007 and December 31, 2006 and the subsequent
interim period through February 29, 2008, there have been no �reportable events� as defined in Regulation S-K,
Item 304(a)(1)(v).

Approval of this proposal requires the affirmative vote of the holders of a majority of shares of CMS Common Stock
voting on the proposal.

YOUR BOARD RECOMMENDS RATIFICATION OF THE APPOINTMENT OF
PRICEWATERHOUSECOOPERS.

2009 PROXY STATEMENT INFORMATION

A shareholder who wishes to submit a proposal for consideration at the 2009 annual meeting pursuant to the
applicable rules of the SEC must send the proposal to reach our Corporate Secretary on or before December 12, 2008.
In any event, if we have not received written notice of any matter to be proposed at that meeting by February 25,
2009, the holders of the proxies may use their discretionary voting authority on any such matter. The proposals should
be addressed to: Corporate Secretary, CMS Energy Corporation, One Energy Plaza, Jackson, Michigan 49201.
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Thank you for being a CMS Energy shareholder.
Please take a moment now to vote your shares for the upcoming annual shareholders� meeting.

Your Vote is Important!
You can vote in one of three ways:

OPTION 1: Vote by telephone: Call toll free 1-888-297-9641 using a touch tone phone 24 hours a day, 7 days
per week. Have your attached proxy card at hand when you call and then follow the instructions. If
you wish to vote as recommended by the Board of Directors, simply press 1. That�s all there is to
it...End of call. If you do not wish to vote as the Board recommends, you need only respond to a
few simple prompts.
There is no charge for this call.

(Your telephone or Internet vote authorizes the voting of your shares in the same manner as if you
had marked, signed and returned your proxy card.)

OPTION 2: Vote via the Internet: Access www.proxyvoting.com/cms and respond to a few simple prompts.

THANK YOU FOR VOTING BY TELEPHONE OR INTERNET AND SAVING COSTS!

OPTION 3: If you do not have access to a touch tone phone or to the Internet, please complete and return the
proxy card below.

Please Fold and Detach Proxy Card at Perforation
(After you vote by phone or Internet, PLEASE THROW AWAY THIS CARD.)

COMMON STOCK PROXY
SOLICITED BY THE BOARD OF DIRECTORS

FOR ANNUAL MEETING OF SHAREHOLDERS
The undersigned appoints KENNETH WHIPPLE, DAVID W. JOOS and CATHERINE M. REYNOLDS, and
each of them, proxies with full power of substitution, to vote on behalf of the undersigned at the annual
meeting of shareholders of CMS Energy Corporation to be held at the Corporate Headquarters located at
One Energy Plaza, Jackson, Michigan, at 9:00 AM Eastern Daylight Saving Time on May 16, 2008 and at
any adjournment(s) thereof. Said proxies, and each of them present and acting at the meeting, may vote
upon the matters set forth on the reverse side hereof and with discretionary authority on all other matters
that come before the meeting, all as more fully set forth in the Proxy Statement received by the
undersigned. The shares represented hereby will be voted on the proposals as specified. IF THIS PROXY
IS RETURNED SIGNED BUT NOT COMPLETED, IT WILL BE VOTED AS RECOMMENDED BY THE
BOARD OF DIRECTORS ON ALL ITEMS.

IF YOU CANNOT VOTE BY TOUCH
TONE PHONE OR INTERNET, PLEASE
VOTE, SIGN AND DATE THIS PROXY
ON THE REVERSE SIDE AND RETURN
IT IN THE ENCLOSED ENVELOPE.
THANK YOU FOR YOUR PROMPT
RESPONSE.
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CMS Energy Corporation and
Consumers Energy Company

Annual Shareholders
Meeting

Corporate Headquarters
One Energy Plaza
Jackson, Michigan

Phone: (517) 788-0550
May 16, 2008 at 9:00 a.m.

website: www.cmsenergy.com
Directions to One Energy Plaza
� Take I-94 to Cooper Street, Exit 139, south

� Travel one mile south on Cooper Street then veer right on N. Francis Street

� Turn left on drive into Corporate Headquarters

� Park in parking garage immediately to your right

PLEASE VOTE BY TOUCH TONE TELEPHONE OR INTERNET IF POSSIBLE TO MINIMIZE COSTS.

o TO VOTE AS RECOMMENDED by the Board of Directors on all items, PLEASE MARK THIS BOX,
SIGN, DATE AND RETURN THIS PROXY.
(No additional boxes need to be marked. If additional boxes are marked, this box will take
precedence.)

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ITEMS 1 AND 2.

(1) ELECTION OF o FOR all nominees listed below (except as indicated below)
DIRECTORS o WITHHOLD AUTHORITY to vote for all nominees listed below
(01) Merribel S. Ayres, (02) Jon E. Barfield, (03) Richard M. Gabrys, (04) David W. Joos, (05) Philip R.
Lochner, Jr., (06) Michael T. Monahan,
(07) Joseph F. Paquette, Jr., (08) Percy A. Pierre, (09) Kenneth L. Way, (10) Kenneth Whipple, and
(11) John B. Yasinsky.

(INSTRUCTION: To withhold authority to vote for any individual nominee, write that nominee�s name on
the space provided below.)

FOR AGAINST ABSTAIN
(2) Ratification of independent registered public accounting firm. o o o

IF YOU CANNOT VOTE BY TELEPHONE OR
INTERNET,

Signed

PLEASE SIGN, DATE AND RETURN THIS PROXY IN
THE

Dated , 2008
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ENCLOSED ENVELOPE. No postage is needed if
mailed
in the United States.

Internet Access: I would prefer to access annual reports and proxy statements on the internet.
(No paper copies. You do not need to provide an E-mail address.)

o Annual Reports: I receive more than one CMS annual report. Please do not send annual reports
for this account in the future.
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