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The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the Securities and
Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities, nor does it seek an offer to buy these securities in any jurisdiction where
the offer or sale is not permitted.
 

Subject to Completion. Dated                 , 2017.

                 Shares
 

Common Stock
 

 

This is an initial public offering of shares of common stock of Redfin Corporation.

Prior to this offering, there has been no public market for our common stock. It is currently estimated that the initial public offering price per share will
be between $        and $        . We intend to list our common stock on the              under the symbol “RDFN.”

We are an “emerging growth company” as that term is used in the Jumpstart Our Business Startups Act of 2012 and, as such, have elected to
comply with certain reduced public company reporting requirements.

See “Risk Factors” beginning on page 15 to read about factors you should consider before buying shares of our common stock.
 

 

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

 
 
         Per Share                 Total         
Initial public offering price   $                   $               
Underwriting discount(1)   $        $    
Proceeds, before expenses, to us   $        $    
 
(1) See “Underwriting” for a description of the compensation payable to the underwriters.

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

 

The underwriters expect to deliver the shares against payment in New York, New York on                     , 2017.
 

 
 

Goldman, Sachs & Co.
 

 

Prospectus dated                     , 2017
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We have not authorized anyone to provide any information or to make any representations other than those contained in this prospectus or in any
free writing prospectuses we have prepared. We and the underwriters take no responsibility for, and can provide no assurance as to the reliability of, any other
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 PROSPECTUS SUMMARY

This summary highlights information presented in greater detail elsewhere in this prospectus. This summary is not complete and does not
contain all the information you should consider before investing in our common stock. You should read the entire prospectus carefully, including “Risk
Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” and our consolidated financial statements and
related notes included elsewhere in this prospectus, before investing in our common stock.

Our Company

Redfin is a technology-powered residential real estate brokerage. We represent people buying and selling homes in over 80 markets
throughout the United States. Our mission is to redefine real estate in the consumer’s favor.

Our strategy is simple. In a commission-driven industry, we put the customer first. We do this by pairing our own agents with our own
technology to create a service that is faster, better, and costs less. We meet customers through our listings-search website and mobile application,
reducing the marketing costs that can keep fees high. We let homebuyers schedule home tours with a few taps of a mobile-phone button, so it’s easy to
try our service. We create an immersive online experience for every Redfin-listed home and then promote that listing to more buyers than any traditional
brokerage can reach through its own website. We use machine learning to recommend listings better than any customer could find on her own. And we
pay Redfin lead agents based in part on customer satisfaction, not just commission, so we’re on the customer’s side.

Our efficiency results in savings that we share with our customers. Our homebuyers saved on average approximately $3,500 per transaction in
2016. And we charge most home sellers a commission of 1% to 1.5%, compared to the 2.5% to 3% typically charged by traditional brokerages.

The results of our customer-first approach are clear. We:
 
 •  helped customers buy or sell more than 75,000 homes worth more than $40 billion;
 
 •  gained market share in 81 of our 84 markets from 2015 to 2016;
 
 •  drew more than 15 million monthly average visitors to our website and mobile application in 2016, 39% more than in 2015, making us the fastest-

growing top-10 real estate website;
 
 •  earned a Net Promoter Score, a measure of customer satisfaction, that is 61% higher than competing brokerages’, and a customer repeat rate that is

37% higher than competing brokerages’;
 
 •  sold Redfin-listed homes for approximately $3,000 more on average compared to the list price than competing brokerages’ listings in 2016; and
 
 •  employed lead agents who, in 2016, were on average three times more productive, and earned on average twice as much money as agents at

competing brokerages; our lead agents were also 44% more likely to stay with us from 2015 to 2016 than agents at competing brokerages.
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And we’re just getting started. Because we’re one of the only major brokerages building virtually all of our own brokerage software, our gains in
efficiency, speed, and quality are proprietary. Because our leadership and engineering teams have come from the technology industry, and have
structured the business to invest in software development, we believe those software-driven gains are likely to grow over time. And finally, because we
hire our own lead agents as employees, we can set data-driven best practices for selling homes, with our software tailored to those practices, creating a
positive feedback loop between software and operational innovations that we believe differentiates us from traditional brokerages. Moreover, we believe
listing more homes and drawing more homebuyers to our website and mobile application will let us pair homebuyers and home sellers directly online over
time, further improving our service and lowering our costs.

Our growth has been significant. For the years ended December 31, 2014 and 2015, we generated revenue of $125.4 million and
$187.3 million, respectively, representing annual growth of 37% and 49%, respectively. For the nine months ended September 30, 2015 and 2016, we
generated revenue of $141.6 million and $200.4 million, respectively, representing year-over-year growth of 42%. We generated net losses of
$24.7 million and $30.2 million for the years ended December 31, 2014 and 2015, respectively, and $21.5 million and $17.2 million for the nine months
ended September 30, 2015 and 2016, respectively.

Real Estate Industry

In 2016, housing represented more than 25% of total investment dollars in the United States. The National Association of REALTORS ®, or
NAR, estimated that the aggregate value of existing U.S. home sales was approximately $1.5 trillion in 2016 from approximately 5.5 million total
transactions. We estimate consumers paid more than $75 billion in commissions in 2016 for these transactions.

Highly Fragmented

The residential brokerage industry is highly fragmented. There are an estimated 2,000,000 active licensed agents and over 86,000 real estate
brokerages in the United States, many operating through franchises or as small local brokerages. Our goal is to build the first large-scale brokerage that
stands apart in consumers’ minds for delivering a unique and consistent customer experience where the value is in our brokerage and its technologies,
not just a personal relationship with one agent.

Commission-Driven Compensation

Traditional real estate agents earn commissions based on a home’s sale price, with no direct consideration for customer satisfaction or service
quality. We pay our lead agents a bonus based in part on customer satisfaction, not just commission. We do this to make our lead agents accountable
not just for any sale, but for a sale on terms that satisfy our customer.

High Customer-Acquisition Costs

Traditional real estate agents spend significant amounts of time and money prospecting for customers through traditional advertising channels
and networking activities. We believe that the Internet is more efficient at connecting consumers with agents than the prospecting activities of most
agents, and that this efficiency gain can benefit the consumer most when a website is operated by the brokerage representing that consumer in a
purchase or sale.
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How We Win

Next-Generation Technologies

From stocks to books to lodging, technology has made it easier, faster, and less expensive to buy almost everything in our lives except the
most important thing: our home.

To solve this problem, Redfin uses a wide range of next-generation technologies. We invented map-based real estate search. We use machine
learning and artificial intelligence to answer customers’ most important questions about where to live, how much a home is worth, and when to move. We
draw on cloud computing to perform computationally intensive comparisons of homes at a scale that would otherwise be cost prohibitive. We use
streaming technologies to quickly notify customers about a listing. And we embrace new hardware, such as three-dimensional scanning cameras that let
potential homebuyers walk through the property online.

The goal of all of these technologies is to empower our customers and increase our agents’ productivity. This leads to consistently better
customer service at a lower cost. We pass the resulting savings to our customers.

Comprehensive Listings Data

As a brokerage, Redfin has complete access to all the homes listed for sale in the local multiple listing services, or MLSs, in the markets we
serve. MLSs are used by real estate agents to list properties and coordinate sales. Although websites that do not operate a brokerage often have access
to these MLSs, the terms of their access vary widely. As a result, brokerage websites often get more listings from MLSs, or more detail about each listing,
than other websites.

Access to this extensive data, paired with local knowledge, lets us give our customers what we believe to be the most comprehensive
information on homes for sale.

Additionally, our streaming architecture is designed to recommend listings to our customers by mobile alert or email soon after these listings
appear in the MLS. These advantages in loading listings data and quickly notifying consumers come not just at the listing debut in the MLS, but in
recognizing when a price changes or a home sells. For over 80% of these listings, we can show the listing on our website and mobile application within
five minutes of its debut in the MLS.

Machine Learning

Redfin Listing Recommendations

Knowing which listings customers visit online, tour in person, or ultimately make an offer on lets our algorithms make better listing
recommendations, further enhanced through curation by our lead agents.

Redfin Estimate

Our access to detailed data about every MLS listing in markets we serve has helped us build what we believe is the most accurate automated
home-valuation tool. According to a 2017 study we
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commissioned, among industry-leading websites that display valuations for active listings, 64% of the listings for which we provided a public valuation
estimate sold within 3% of that estimate, compared to only 29% and 16% of the public estimates for the two other websites in the study.

Redfin Hot Homes

This proprietary algorithm identifies the homes we believe are most likely to sell quickly. Coupling Redfin Hot Homes alerts with on-demand
tours, as well as data we’re collecting about offer deadlines, is part of our strategy to give our customers a first-mover advantage in pursuing the most
desirable homes for sale.

On-Demand Service

Customers place a premium on speed. When we offer online visitors faster service, more try that service. Delivering this speed depends on
seamless integration between our technology and service—to get customers into homes first, to prepare an offer first, to be able to win the deal, and to
close without a hitch. Tracking every digital customer interaction and working in teams lets us provide fast, consistently high-quality service.

Teams and Tools

We believe that our ability to deliver better, faster service at lower cost depends not only on our ongoing software development, but also on
organizing employees into teams using that software to respond faster than most individual agents could.

Teams of Employee Agents

Our lead agents are responsible for each customer’s success and are the customer’s primary point of contact. A lead agent typically meets the
customer on a first tour or listing consultation and works with that customer throughout the buying or selling process. She is assisted by support agents
for responding to initial online inquiries, by marketing assistants for getting a home photographed and promoted online and in printed fliers, and by
transaction coordinators for closing paperwork.

Our entire team of employees follows processes and uses software developed by Redfin to ensure consistent, high-quality service, based on
data-driven insights about how to schedule tours, when to check in with customers, and how to price a home.

Flexible Network of Independent Associate Agents

We also contract with independent associate agents to create a flexible network of licensed real estate agents to deliver faster service for
customer tours, open houses, and inspections.

Redfin Agent Tools

Our proprietary Redfin Agent Tools  automatically captures information on millions of customer interactions every year, and provides templates
for our lead agents to recommend listings, follow up on tours, prepare comparative market analyses, and write offers. Our employee agents can access
Redfin Agent Tools  on their mobile device, so we can serve customers better and faster, even when our agents are in the field rather than at their desks.
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Productive Agents

Our lead in website traffic among major brokerages has a profound effect not just on our economics but on our culture: our lead agents’
primary responsibility is not selling our services, but advising customers buying and selling homes. In 2016, our lead agents were on average three times
more productive and earned on average twice as much money as agents at competing brokerages.

Data guides our hiring and management decisions, as we’ve analyzed which industry hires out perform those new to real estate and what level
of prior experience is correlated with long tenure at our company. We measure agent performance in detail and give managers access to this data in real
time, so we can quickly intervene when our customer service falls short.

Investment in Agents

The high productivity of our lead agents rationalizes an investment in equipment, management, training, and support staff that is unusual in the
industry: we pay for all of our employee agents’ equipment, dues, and marketing expenses, and we provide training for each new hire, with a multi-week
course for agents in our largest markets. We believe that the combined effect of these investments is more productive lead agents and better customer
service.

Redfin Partner Program

To serve customers when our own agents can’t due to high demand, we’ve developed partnerships with over 2,900 agents at other
brokerages. Once we refer a customer to a partner agent, that agent, not us, represents the customer from the initial meeting through closing, at which
point the agent pays us a portion of her commission as a referral fee. As part of our commitment to low fees, we directly issue the customer a $500 check
in connection with the purchase or sale of any home costing more than $200,000.

Rather than countering seasonal and cyclical changes in demand by recruiting a surplus of agents, we rely on partner agents to handle
demand swings. We built our partner program so our lead agents can deliver consistently high-quality service at busy times, and so we can limit the effect
of fixed expenses when demand falters.

Homebuyer Experience

We seek to provide every homebuyer with fast service, low fees, and an agent completely on that buyer’s side. Our lead agents can join each
homebuyer’s online search, commenting on the buyer’s favorite listings, answering questions, or recommending listings the buyer might have overlooked.
With a few taps of a mobile-phone button, a Redfin homebuyer can schedule home tours before many buyers even realize those homes are for sale. Our
lead agent hosting the tour earns bonuses based on customer reviews, not just commissions, encouraging the candor customers need to make the best
decision about which home to buy.

We recently introduced an instant-offer capability in selected markets: on the front steps of a listing the customer likes, our lead agent uses our
technology to draft an offer from her phone in minutes, with the goal of beating competing buyers to the punch. During the inspections and appraisals, we
track contracts and tasks in an online deal room to keep the closing on schedule.
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Home Seller Experience

We seek to give every home seller honest advice on how to price her property; the best marketing, primarily online; and the lowest fees. Our
industry-leading algorithms for calculating what a home is worth lead to a better pricing recommendation in the initial consultation. We believe this is one
reason Redfin listings sell for more relative to the list price than other brokers’, and are more likely to sell in the first 90 days on market.

To increase demand, we film an interactive, three-dimensional virtual scan of the home and we promote each Redfin listing on our website and
mobile application. We drive additional demand through targeted email as well as other channels like Facebook, using advanced algorithms to promote
the listing to the right homebuyers. We also share the listing with every major real estate website. An online dashboard tracks traffic to the listing and an
iPad application registers in-person visits to open houses, so our home sellers make better decisions about pricing, marketing, and offer negotiations.

We believe listing more homes and drawing more homebuyers to our website and mobile application will let us pair homebuyers and home
sellers directly online over time, further improving our service and lowering our costs.

Our Value Proposition

Customers Get Better Service

Our Net Promoter Score is 53, compared to the industry average of 33, as measured by a third-party research firm in 2016.

Measurable Results

Redfin listings were on the market for an average of 29 days in 2016 compared to the industry average of 35 days according to a study by a
third-party research firm. And over 74% of Redfin listings sold within 90 days versus the industry average of approximately 69% according to the same
study.

Customers Save Money

We give homebuyers a portion of the commissions that we earn. We typically earn 2.5% to 3% of a home’s value for representing a
homebuyer, and we contributed an average of approximately $3,500 per transaction through a commission refund or a closing-cost reduction in 2016.

Consumers selling a home with a traditional brokerage typically pay total commissions of 5% to 6% of the sale price, with 2.5% to 3% going to
their agent and another 2.5% to 3% to the agent representing the buyer. Redfin home sellers typically pay only 1% to 1.5% of their home’s sale price to
us, depending on the market and subject to market-by-market minimums. So we can readily sell our listings to any homebuyer, including a buyer
represented by a competing brokerage, we typically recommend that our home sellers still offer a 2.5% to 3% commission to the buyer’s agent. As a
result, we typically save our home sellers 1% to 2% of the total sales prices on average listing fees.

Our Culture of Service and Thrift

Service is fundamental to our “everyone-sweeps-the-floors” culture: our executives serve our employees, and our employees serve our
customers. As part of this humility, we recognize that
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everyone can be a leader. An agent can imagine better software; an engineer can imagine better service. The only way we can use technology to make
real estate better is by working together, in a way we believe that few pure technology or pure service companies can.

Another tenet of our culture is thrift. We may be a next-generation real estate brokerage, but we’re old-fashioned about stockholder value. We
continued to grow through the darkness of the 2008 real estate crisis as we fought to make a margin-sensitive, headcount-intensive business work with
the resources we had. Next week, next year, some day, that darkness will return, and we believe that our formative experiences will make us better
prepared for it than others.

Growth Strategies

Grow Share in Existing Markets

We have a strong track record of gaining share across nearly all of our markets, including the markets open more than a decade. We have
studied cohorts of our markets opened in similar timeframes. We have gained market share, increased real estate revenue, and increased real estate
gross margin in all of the cohorts in each of the years studied. Our year-to-year market share gains have been largely consistent across cohorts.

As we gain local market share, our service gets even better. By doing more transactions in a smaller area, agents increase their local
knowledge. We capture more customer-interaction data, powering analytics such as our listing recommendation engine. Potential customers see our yard
signs more often and hear from other customers about our service. We believe these factors fuel further market share gains.

We believe listing share lets us provide better online search results, because we post Redfin listings to our website first in many markets, with
exclusive photos about each listing. We further believe that as we gain share, more homebuyers will want to work with us to gain access to our listings,
and we’ll get more listings from owners seeking access to our homebuyers. As this flywheel starts turning, we plan to invest more to connect homebuyers
and home sellers directly.

We believe transactions from our repeat customers will continue to play a larger role in our market share gains. According to NAR,
homeowners sell their homes every nine years on average, suggesting that repeat business takes a long time to build. At Redfin, we’re now seeing our
customers come back to sell a home we helped them buy many years before. The rate at which our customers return to us for another transaction is 37%
higher than the industry average. With tens of thousands of new customers each year, and higher rates of customer satisfaction, we believe we can drive
future share gains as those customers choose to work with us again.

Offer a Complete Solution

We’re planning new services to become an end-to-end solution for customers buying and selling a home. Our experience with Title Forward,
our title and settlement business, demonstrates that many Redfin customers are open to buying more services from us. In 2016, in the six states where
Title Forward operated, 56% of our homebuyers also chose our title and settlement service. In 2017, we plan to begin originating and underwriting loans
through Redfin Mortgage. Our goal is to build technology for Redfin Mortgage that will ultimately support a completely digital closing, leading to efficiency
gains for our brokerage, title, and mortgage businesses.
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Selected Risks Associated with Our Business

Our business is subject to numerous risks and uncertainties, including those highlighted under “Risk Factors” immediately following this
prospectus summary. These risks include:
 
 •  we operate in a seasonal and cyclical industry, and we’re negatively affected by industry downturns;
 
 •  we have a history of losses, and we may never be consistently profitable;
 
 •  our business is concentrated in certain geographic markets, and any disruptions in those markets could harm our business;
 
 •  our future market share gains may take longer than expected and cause us to incur significant costs;
 
 •  our revenue and results of operations may fluctuate on a quarterly and annual basis;
 
 •  our business model and growth strategy depend on our ability to attract homebuyers and home sellers to our website and mobile application

efficiently;
 
 •  we must provide our customers comprehensive and accurate real estate listings quickly;
 
 •  we must comply with the rules, terms of service, and policies of numerous MLSs;
 
 •  competition in our industry is intense and our business model subjects us to challenges our competitors do not face;
 
 •  we are subject to an increasing variety of federal and state laws and regulations that increase our compliance costs and could subject us to claims;

and
 
 •  we are subject to litigation risks.

Corporate Information

We were incorporated as Appliance Computing Inc. in Washington in October 2002. We reincorporated in February 2005 in Delaware and
changed our name to Redfin Corporation in May 2006. Our principal executive offices are located at 1099 Stewart St., Suite 600, Seattle, Washington
98101, and our telephone number is (206) 576-8333. Our website address is www.redfin.com. Information contained on, or that can be accessed
through, our website is not incorporated by reference into this prospectus, and you should not consider information on our website to be part of this
prospectus. Investors should not rely on any such information in deciding whether to purchase our common stock.

Unless the context indicates otherwise, as used in this prospectus, the terms “Redfin,” the “Company,” “we,” “us,” and “our” refer to Redfin
Corporation, a Delaware corporation, and its subsidiaries taken as a whole, unless otherwise noted.

Redfin, the Redfin logo, Redfin Estimate, Title Forward, Walk Score, and other registered or common law trade names, trademarks, or service
marks of Redfin appearing in this prospectus are
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Redfin’s property. This prospectus contains additional trade names, trademarks, and service marks of other companies that are not owned by Redfin. We
do not intend our use or display of other companies’ trade names, trademarks or service marks to imply a relationship with, or endorsement or
sponsorship of us by, these other companies. Solely for convenience, our trademarks and trade names referred to in this prospectus appear without the ®
and ™ symbols, but those references are not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights,
or the right of the applicable licensor, to these trademarks and trade names.

Implications of Being an Emerging Growth Company

We are an “emerging growth company” as defined in Section 2(a) of the Securities Act of 1933, as amended, or the Securities Act, as modified
by the Jumpstart Our Business Startups Act of 2012, or the JOBS Act. As an emerging growth company, we may take advantage of specified reduced
disclosure and other requirements that are otherwise applicable, in general, to public companies that are not emerging growth companies. These
provisions include:
 
 •  being permitted to present only two years of audited financial statements and only two years of related “Management’s Discussion and Analysis of

Financial Condition and Results of Operations” in this prospectus;
 
 •  not being required to comply with the auditor attestation requirement on the effectiveness of our internal control over financial reporting;
 

 
•  not being required to comply with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding mandatory

audit firm rotation or a supplement to the auditor’s report providing additional information about the audit and the financial statements (auditor
discussion and analysis);

 
 •  reduced disclosure about our executive compensation arrangements; and
 
 •  exemptions from the requirements to obtain a non-binding advisory vote on executive compensation or a stockholder approval of any golden

parachute arrangements.

We may take advantage of these exemptions for up to five years or such earlier time that we are no longer an emerging growth company.
Accordingly, the information contained herein may be different than the information you receive from other public companies in which you hold stock. We
would cease to be an emerging growth company upon the earliest to occur of (1) the last day of the fiscal year in which we have more than $1.0 billion in
annual revenue, (2) the date we qualify as a “large accelerated filer,” with at least $700 million of equity securities held by non-affiliates, (3) the date on
which we have issued more than $1.0 billion in non-convertible debt securities during the prior three-year period, and (4) December 31, 2022 (the last
day of the fiscal year ending after the fifth anniversary of this offering).

In addition, the JOBS Act also provides that an emerging growth company can utilize extended transition periods for complying with new or
revised accounting standards. Thus, an emerging growth company can delay the adoption of certain accounting standards until those standards would
otherwise apply to private companies. We have irrevocably elected not to avail ourselves of this exemption and, therefore, we will be subject to the same
new or revised accounting standards as other public companies that are not emerging growth companies.
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The Offering
 
Common stock offered                  shares
 

Option to purchase additional shares of common stock                  shares
 

Common stock to be outstanding after this offering                  shares (                  shares, if the underwriters exercise their option to purchase additional shares
in full)

 

Use of proceeds We estimate that the net proceeds from the sale of                  shares of common stock in this offering will
be approximately $         million (or approximately $         million if the underwriters exercise their option
to purchase additional shares in full), based on an assumed initial public offering price of $         per share,
which is the midpoint of the price range set forth on the cover page of this prospectus, and after deducting
the estimated underwriting discount and estimated offering expenses.

 

 

We intend to use the net proceeds that we receive from this offering for working capital and other general
corporate purposes, including technology and development and marketing activities, general and
administrative matters, and capital expenditures. We may also use a portion of the net proceeds to invest
in or acquire third-party businesses, products, services, technologies, or other assets. See “Use of
Proceeds.”

 

Risk factors You should read the “Risk Factors” section of this prospectus for a discussion of factors to consider
carefully before deciding to invest in shares of our common stock.

 

Proposed              symbol “RDFN”

The number of shares of our common stock to be outstanding after this offering is based on 209,800,686 shares of our common stock
outstanding as of September 30, 2016, and excludes:
 
 •  38,040,107 shares of our common stock issuable upon the exercise of options outstanding as of September 30, 2016, with a weighted-average

exercise price of $1.87 per share;
 
 •  2,827,713 shares of our common stock issuable upon the exercise of options that were granted after September 30, 2016, with an exercise price of

$2.82 per share; and
 

 

•                   shares of our common stock reserved for future issuance under our stock-based compensation plans, consisting of (1) 17,185,755 shares of
our common stock reserved for future issuance under our Amended and Restated 2004 Equity Incentive Plan, which shares will be added to the
shares to be reserved under our 2017 Equity Incentive Plan in connection with this offering, and (2)                  shares of our common stock reserved
for future issuance under our 2017 Equity Incentive Plan, which will become effective in connection with this offering.
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Except as otherwise indicated, all information in this prospectus assumes:
 
 •  the automatic conversion of all outstanding shares of our redeemable convertible preferred stock as of September 30, 2016 into an aggregate of

166,266,114 shares of our common stock, which will occur upon the completion of this offering;
 
 •  a              -for-              reverse stock split of our common stock, effective on                     ;
 
 •  the effectiveness of our restated certificate of incorporation and restated bylaws upon the completion of this offering;
 
 •  no exercise of outstanding options after September 30, 2016; and
 
 •  no exercise of the underwriters’ option to purchase additional shares of our common stock.
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Summary Consolidated Financial Data

The following tables summarize our consolidated financial data. We have derived the following consolidated statements of operations data for
the years ended December 31, 2014 and 2015 from our audited consolidated financial statements that are included elsewhere in this prospectus. We
derived our summary consolidated statements of operations data for the nine months ended September 30, 2015 and 2016 and our summary
consolidated balance sheet data as of September 30, 2016 from our unaudited interim consolidated financial statements included elsewhere in this
prospectus. Our unaudited interim consolidated financial statements have been prepared in accordance with U.S. generally accepted accounting
principles, or GAAP, on the same basis as our audited annual consolidated financial statements and, in the opinion of management, reflect all
adjustments, consisting only of normal, recurring adjustments, that are necessary for the fair presentation of our consolidated financial position as of
September 30, 2016 and our consolidated results of operations for the nine months ended September 30, 2015 and 2016. Our historical results are not
necessarily indicative of the results that may be expected for any future period, and the results for the nine months ended September 30, 2016 are not
necessarily indicative of the results to be expected for the full year or any other period. The following summary consolidated financial data should be read
in conjunction with “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated financial statements,
the accompanying notes and other financial information included elsewhere in this prospectus.
 

  Year Ended December 31,   
Nine Months Ended

September 30,  
  2014   2015   2015   2016  
  (in thousands, except share and per share data)  
Consolidated Statements of Operations Data:     
Revenue  $ 125,363   $ 187,338   $ 141,605   $ 200,414  
Cost of revenue(1)   93,272    138,492    103,474    138,955  
Gross profit   32,091    48,846    38,131    61,459  
Operating expenses:    

Technology and development(1)   17,876    27,842    20,383    25,739  
Marketing(1)   15,058    19,899    15,011    23,133  
General and administrative(1)   24,240    31,394    24,237    29,948  

Total operating expenses   57,174    79,135    59,631    78,820  
Income (loss) from operations   (25,083)   (30,289)   (21,500)   (17,361) 
Interest income and other income, net:    

Interest income   23    46    27    133  
Other income, net   24    7    8    37  

Total interest income and other income, net   47    53    35    170  
Income (loss) before tax benefit (expense)   (25,036)   (30,236)   (21,465)   (17,191) 
Income tax benefit (expense)   306    —    —    —  
Net Income (loss)  $     (24,730)  $     (30,236)  $     (21,465)  $     (17,191) 

Accretion of preferred stock   (101,251)   (102,224)   (48,811)   56,819  
Undistributed earnings attributable to participating securities   —    —    —    (31,483) 

Net income (loss) attributable to common stock—basic  $ (125,981)  $ (132,460)  $ (70,276)  $ 8,145  
Net income (loss) attributable to common stock—diluted  $ (125,981)  $ (132,460)  $ (70,276)  $ (17,191) 
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Net income (loss) per share attributable to common stock—basic(2)  $ (3.92)  $ (3.29)  $ (1.77)  $ 0.19  
Net income (loss) per share attributable to common stock—diluted(2)  $ (3.92)  $ (3.29)  $ (1.77)  $ (0.08) 
Weighted average shares used to compute net income (loss) per share

attributable to common stock—basic(2)   32,150,025    40,249,762    39,669,071    43,017,478  
Weighted average shares used to compute net income (loss) per share

attributable to common stock—diluted   32,150,025    40,249,762    39,669,071    209,288,537  
Pro forma net income (loss) per share attributable to common stock—basic

and diluted (unaudited)(2)   $ (0.15)   $ (0.08) 
Pro forma weighted average shares used to compute net loss per share

attributable to common stock—basic and diluted (unaudited)    206,515,876     209,283,592  
 
(1) Includes stock-based compensation as follows:
 

   Year Ended December 31,    
Nine Months Ended

September 30,  
       2014           2015           2015           2016     
   (in thousands)  
Cost of revenue   $ 1,280    $ 1,440    $ 985    $ 1,589  
Technology and development    962     1,375     971     1,653  
Marketing    237     298     208     336  
General and administrative    2,717     2,449     1,881     2,312  

        

Total   $           5,196    $           5,562    $           4,045    $           5,890  
        

 
(2) See Note 7 to our consolidated financial statements included elsewhere in this prospectus for an explanation of the calculations of our net income (loss) per share attributable to common stock,

basic and diluted, and pro forma net income (loss) per share attributable to common stock, basic and diluted.
 
   As of September 30, 2016  

   Actual     Pro Forma(1)     
Pro Forma

  As Adjusted(2)(3)   
   (in thousands)  
Consolidated Balance Sheet Data:   
Cash, cash equivalents, and short-term investments   $    76,771   $ 76,771    $    
Working capital    66,623    66,623    
Total assets    128,954    128,954    
Redeemable convertible preferred stock    543,095    —    
Total stockholders’ equity (deficit)    (449,069)   94,026    
 
(1) The pro forma column reflects the automatic conversion of all outstanding shares of our redeemable convertible preferred stock as of September 30, 2016 into an aggregate of 166,266,114 shares of

common stock, which conversion will occur immediately upon the completion of this offering.
(2) The pro forma as adjusted column gives effect to (a) the pro forma adjustments set forth above and (b) the sale and issuance by us of                  shares of our common stock in this offering, based

upon an assumed initial public offering price of $         per share, which is the midpoint of the price range set forth on the cover page of this prospectus, after deducting the estimated underwriting
discount and estimated offering expenses.
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(3) Each $1.00 increase (decrease) in the assumed initial public offering price of $         per share, which is the midpoint of the price range set forth on the cover page of this prospectus, would increase
(decrease) our cash, cash equivalents and short-term investments, working capital, total assets, and total stockholders’ equity by approximately $         million, assuming that the number of shares
offered by us, as set forth on the cover page of this prospectus, remains the same and after deducting the estimated underwriting discount. Similarly, each increase (decrease) of one million shares
in the number of shares offered by us would increase (decrease) our cash, cash equivalents and short-term investments, working capital, total assets, and total stockholders’ equity by approximately
$        million, assuming the assumed initial public offering price, which is the midpoint of the price range set forth on the cover page of this prospectus, remains the same and after deducting the
estimated underwriting discount.
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 RISK FACTORS

An investment in our common stock involves a high degree of risk. You should carefully consider the risks and uncertainties described below,
together with all of the other information in this prospectus, including “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
and our consolidated financial statements and related notes, before deciding to invest in our common stock. Our business, operating results, financial condition,
or prospects could be materially and adversely affected by any of these risks and uncertainties. If any of these risks occurs, the trading price of our common
stock could decline and you might lose all or part of your investment. Our business, operating results, financial performance, or prospects could also be harmed
by risks and uncertainties not currently known to us or that we currently do not believe are material.

Risks Related to Our Business and Industry

The U.S. residential real estate industry is seasonal and cyclical, and we‘re negatively affected by industry downturns.

Our success depends largely on the health of the U.S. residential real estate industry, which is seasonal, cyclical, and affected by changes in
general economic conditions beyond our control. Any of the following macroeconomic factors could adversely affect demand for residential real estate, result in
falling home prices and harm our business:
 
 •  increased interest rates;
 
 •  increased unemployment rates or stagnant or declining wages;
 
 •  slow economic growth or recessionary conditions;
 
 •  weak credit markets;
 
 •  low consumer confidence in the economy or the U.S. residential real estate industry;
 
 •  adverse changes in local or regional economic conditions in the markets that we serve;
 
 •  fluctuations in local and regional home inventory levels;
 
 •  constraints on the availability of mortgage financing, enhanced mortgage underwriting standards or increased down payment requirements;
 

 
•  federal and state legislative, tax or regulatory changes that would adversely affect the U.S. residential real estate industry, including potential reform

relating to Fannie Mae, Freddie Mac and other government sponsored entities that provide liquidity to the mortgage market, and limitations on the
deductions of certain mortgage interest expenses;

 
 •  increases in the exchange rate for the U.S. dollar compared to foreign currencies, causing U.S. real estate to be more expensive for foreign purchasers;
 
 •  foreign regulatory changes or capital controls that would make it more difficult for foreign purchasers to withdraw capital from their home countries or

purchase and hold U.S. real estate;
 
 •  strength of financial institutions;
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 •  high levels of foreclosure activity in particular markets;
 
 •  a decrease in home ownership rates;
 
 •  political uncertainty relating to the new presidential administration; or
 
 •  acts of nature, such as hurricanes, earthquakes and other natural disasters, as well as adverse environmental and climate changes that disrupt the local or

regional real estate markets we serve.

We have a history of losses, and we may not achieve or maintain profitability in the future.

We have not been profitable on an annual basis since we were founded, and as of September 30, 2016, we had an accumulated deficit of
$487.1 million. We expect to continue to make future investments in developing and expanding our business, including technology, recruitment and training,
marketing, and pursuing strategic opportunities. These investments may not result in increased revenue or growth in our business. Additionally, we may incur
significant losses in the future for a number of reasons, including:
 
 •  our inability to grow market share;
 
 •  increased competition in the U.S. residential real estate industry;
 
 •  changes in our commission rates;
 
 •  our failure to realize our anticipated efficiency through our technology and business model;
 
 •  failure to execute our growth strategies;
 
 •  declines in the U.S. residential real estate industry; and
 
 •  unforeseen expenses, difficulties, complications and delays, and other unknown factors.

Accordingly, we may not be able to achieve or maintain profitability and we may continue to incur significant losses in the future.

Our business is concentrated in certain geographic markets. Failing to grow in those markets or any disruptions in those markets could harm our
business.

For 2015 and the nine months ended September 30, 2016, approximately 75% and 72% of our real estate revenue, respectively, was derived from
our top-10 markets. These markets are primarily major metropolitan areas, where home prices and transaction volumes are generally higher than other markets.
Local and regional economic conditions in these markets differ materially from prevailing conditions in other parts of the United States. In addition, due to the
higher home prices in these markets, our real estate revenue and gross margin is generally higher in these markets than in our smaller markets. Any overall or
disproportionate downturn in demand or economic conditions in any of our largest markets, particularly if we are not able to increase revenue from our other
markets, could result in a decline in our revenue and harm our business.

Our future market share gains may take longer than planned and cause us to incur significant costs.

We represent people buying and selling homes in over 80 markets throughout the United States. We have a limited operating history in many of
these markets. Expanding our services in
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existing and new markets and increasing the depth and breadth of our presence imposes significant burdens on our marketing, compliance, and other
administrative and managerial resources. Our plan to expand and deepen our market share in our existing markets and possibly expand into additional markets
is subject to a variety of risks and challenges. These risks and challenges include the varying economic and demographic conditions of each market,
competition from local and regional residential brokerage firms, variations in transaction dynamics, and pricing pressures. Additionally, our earlier markets
typically have higher mean home prices than our more recent markets. In addition, many valuable markets have established residential brokerages with
superior local referral networks, name recognition, and perceived local knowledge and expertise. If we cannot manage our expansion efforts efficiently, our
market share gains could take longer than planned and our related costs could exceed our expectations. In addition, we could incur significant costs to seek to
expand our market share, and still not succeed in attracting sufficient customers to offset such costs.

We expect our revenue and results of operations to fluctuate on a quarterly and annual basis.

Our revenue and results of operations are likely to vary significantly from period to period and may fail to match expectations as a result of a variety
of factors, many of which are outside our control. The other risk factors discussed in this “Risk Factors” section may contribute to the variability of our quarterly
and annual results. In addition, our revenue and results may fluctuate as a result of:
 
 •  seasonal variances of home sales, which historically peak during the summer and are weaker during the first and fourth quarters of each year;
 
 •  cyclical periods of slowdowns or recessions in the U.S. real estate market;
 
 •  our ability to increase market share;
 
 •  fluctuations in sale prices and transaction volumes in our top markets;
 
 •  the price of homes bought or sold by Redfin homebuyers and home sellers;
 
 •  price competition;
 
 •  volume of transactions in markets with a higher than average mean home price;
 
 •  mix of transactions;
 
 •  impairment charges associated with goodwill and other intangible assets;
 
 •  the timing and success of new offerings by us and our competitors;
 
 •  changes in local market conditions;
 
 •  changes in interest rates and the mortgage and credit markets;
 
 •  the time it takes new lead agents to become fully productive;
 
 •  changes in federal, state or local laws or taxes that affect real estate transactions or residential brokerage, title insurance, and mortgage insurance industries;
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 •  changes in multiple listing services, or MLSs, or other rules and regulations affecting the residential real estate industry; and
 
 •  any acquisitions of, or investments in, third-party technologies or businesses.

As a result of potential variations in our revenue and results of operations, period-to-period comparisons may not be meaningful and the results of
any one period should not be relied on as an indication of future performance. In addition, our results of operations may not meet the expectations of investors
or public market analysts who follow us, which may adversely affect our stock price.

Our business model and growth strategy depend on our ability to attract homebuyers and home sellers to our website and mobile application in a
cost-effective manner.

Our success depends on our ability to attract homebuyers and home sellers to our website and mobile application in a cost-effective manner. Our
website and mobile application are our primary channels for meeting customers. We rely heavily on organic traffic generated from search engines and other
unpaid sources to meet customers. We use a variety of media in our marketing efforts, including online and television advertising and social media, to drive
traffic. We intend to continue to invest resources in our marketing efforts.

We are heavily dependent on digital marketing initiatives such as search engine optimization to improve our website’s search result ranking and
generate new customer leads. We also rely on other marketing methods such as social media marketing, paid search advertising and targeted email
communications. Advertising platforms, such as Facebook, Google, and others, may raise their rates significantly, and we may choose to use alternative and
less expensive channels, which may not be as effective at attracting homebuyers and home sellers to our website and mobile application. We also use television
advertising, which may have significantly higher costs than other channels. In addition, we may be required to expand into or continue to invest in more
expensive channels than those we are currently in, which could harm our business.

These marketing efforts may not succeed for a variety of reasons, including changes to search engine algorithms, ineffective campaigns across
marketing channels, and limited experience in certain marketing channels like television. External factors beyond our control may also affect the success of our
marketing initiatives, such as filtering of our targeted communications by email servers, homebuyers and home sellers failing to respond to our marketing
initiatives, and competition from third parties. Any of these factors could reduce the number of homebuyers and home sellers to our website and mobile
application. We also anticipate that our marketing efforts will become increasingly expensive as competition increases and we seek to expand our business in
existing markets. Generating a meaningful return on our marketing initiatives may be difficult. If our strategies do not attract homebuyers and home sellers
efficiently, our business and growth would be harmed. Even if we successfully increase revenue as a result of these efforts, that additional revenue may not
offset the related expenses we incur.

We rely heavily on Internet search engines and mobile application stores to direct traffic to our website and our mobile application, respectively.

We rely heavily on Internet search engines, such as Google, Bing and Yahoo!, to drive traffic to our website and on mobile application stores, such
as Apple iTunes Store and the Android Play Store, for downloads of our mobile application. The number of visitors to our website and mobile application
downloads depends in large part on how and where our website and mobile application rank in Internet search results and mobile application stores,
respectively. For example, when a user types a property address into an Internet search engine, we rely on that search engine to rank our
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webpages in the search results and to direct a user to the listing on our website. While we use search engine optimization to help our webpages rank highly in
search results, maintaining our search result rankings is not within our control. Internet search engines frequently update and change their ranking algorithms,
referral methodologies, or design layouts, which determine the placement and display of a user’s search results. In some instances, Internet search engines
may change these rankings in order to promote their own competing services or the services of one or more of our competitors. Similarly, mobile application
stores can change how they display searches and how mobile applications are featured. For instance, editors at the Apple iTunes Store can feature prominently
editor-curated mobile applications and cause the mobile application to appear larger than other applications or more visibly on a featured list. Listings on our
website and mobile application have experienced fluctuations in search result and mobile application rankings in the past, and we anticipate fluctuations in the
future. If our website or listings on our website fail to rank prominently in Internet search results, our website traffic could decline. Likewise, a decline in our
website and mobile application traffic could reduce the number of customers for our services.

If we cannot obtain and provide to our customers comprehensive and accurate real estate listings quickly, or at all, our business will suffer.

Our ability to attract consumers to our website and mobile application is heavily dependent on our timely access to comprehensive and accurate real
estate listings data. We get listings data primarily from MLSs in the markets we serve. We also source listings data from public records, other third-party listing
providers, and individual homeowners and brokers. Many of our competitors and other real estate websites also have access to MLSs and other listings data,
including proprietary data, and may be able to source listings data or other real estate information faster or more efficiently than we can. Since MLS participation
is voluntary, brokers and homeowners may decline to post their listings data to their local MLS or may seek to change or limit the way that data is distributed.
A competitor or another industry participant could also create an alternative listings data service, which may reduce the relevancy and comprehensive nature of
the MLSs. If MLSs cease to be the predominant source of listings data in the markets that we serve, we may be unable to get access to comprehensive listings
data on commercially reasonable terms, or at all, and we may be unable to provide timely listings to our customers.

If we do not comply with the rules, terms of service, and policies of MLSs, our access to and use of listings data may be restricted or terminated
and harm our business.

We must comply with each MLS’s rules, terms of service, and policies to access and use its listings data. Each of the more than 115 MLSs we
belong to has adopted its own rules, terms of service and policies governing, among other things, how MLS data may be used and listings data must be
displayed on our website and mobile application. These rules typically do not contemplate multi-jurisdictional online brokerages like ours and vary widely among
markets. They also are in some cases inconsistent with the rules of other MLSs such that we are required to customize our website, mobile application, or
service to accommodate differences between MLS rules. Complying with the rules of each MLS requires significant investment, including personnel, technology
and development resources, other resources, and the exercise of considerable judgment. If we are deemed to be noncompliant with an MLS’s rules, we may
face disciplinary sanctions in that MLS, which could include monetary fines, restricting, terminating our access to that MLS’s data or other disciplinary
measures. The loss or degradation of this listings data could materially and adversely affect traffic to our website and mobile application, making us less relevant
to consumers and restricting our ability to attract customers. It also could reduce agent and customer confidence in our services and harm our business.
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Our business model subjects us to challenges not faced by our competitors.

Unlike most of our brokerage competitors, we hire our lead agents as employees, rather than as independent contractors, and therefore we incur
related costs that our brokerage competitors do not, such as base pay, employee benefits, expense reimbursement, training, and employee transactional
support staff. We also continue to invest heavily in developing our technology as well as new offerings. As a result, we have significant costs, some of which we
incur in anticipation of future growth in revenue and market share. In the event of fluctuations in demand in the markets we serve, or significant reductions in
home sales’ prices, whether due to seasonality, cyclicality, changes in interest rates, fiscal policy, or other events, we will not be able to adjust our expenses as
rapidly as many of our competitors, and our business would be harmed. Additionally, due to these costs, our lead agent turnover may be more costly to us than
to traditional brokerages, and our business may be harmed if we are unable to achieve the necessary level of lead agent productivity and retention to offset their
related costs.

Competition in the residential brokerage industry is intense and if we cannot compete effectively, our business will suffer.

We face intense competition nationally and in each of the markets we serve. We compete primarily against other residential brokerages, which
include operations affiliated with national or local brands and small independent brokerages. We also compete with a growing number of Internet-based
residential brokerages and others who operate with non-traditional real estate business models. Competition with brokerages is particularly intense in some of
the densely populated metropolitan markets we serve. To capture and retain market share, we must compete successfully against other brokerages, not only for
customers, but also for high-performing lead agents and other critical employees.

The residential brokerage industry has low barriers to entry for new participants, including other technology-driven brokerages that offer lower
commissions than the traditional pricing model. We may change our pricing strategies in response to a number of factors, including competitive pressures or in
response to transaction volume fluctuations in particular markets we serve. As competitors introduce new offerings that compete with ours or reduce their
commission rates, we may need to change our pricing strategies to compete effectively. Any such changes, particularly in the top-10 markets we serve, may
affect our ability to compete successfully and harm our business.

Many of our brokerage competitors have substantial competitive advantages, such as longer operating histories, greater financial resources,
stronger brand recognition, more management, sales, marketing and other resources, and extensive relationships with participants in the residential real estate
industry including third-party data providers such as MLSs. Consequently, these brokerages may have an advantage in recruiting and retaining agents,
attracting consumers, acquiring customers and growing their businesses. They may be able to provide consumers with offerings that are different from or
superior to those we provide. They may also be acquired by third parties with greater resources than ours, which would further strengthen and enable them to
compete more vigorously or broadly with us. The success of our competitors could result in our loss of market share and harm our business.

Our revenue may not continue to grow at its recent pace, or at all.

Our revenue may not continue to grow at the same pace as it has over the past several years. We believe that our future revenue growth will
depend, among other factors, on our ability to:
 
 •  successfully expand and deepen our business and market share;
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 •  respond to seasonality and cyclicality in the real estate industry and the U.S. economy;
 
 •  compete with the pricing and offerings of our competitors;
 
 •  attract more customers to our website and mobile application;
 
 •  successfully invest in developing technology, tools, features, and products;
 
 •  maintain high levels of customer service;
 
 •  maximize our lead agents’ productivity;
 
 •  attract and retain high-quality lead agents;
 
 •  successfully contract with high-quality partner agents; and
 
 •  increase our brand awareness.

We may not be successful in our efforts to do any of the foregoing, and any failure to be successful in these matters could adversely affect our
revenue growth. You should not consider our past revenue growth to be indicative of our future growth.

If we’re not able to deliver a rewarding experience on mobile devices, whether through our mobile website or mobile application, we may be
unable to attract and retain customers.

Developing and supporting a mobile website and mobile application across multiple operating systems and devices requires substantial time and
resources. We may not be able to consistently provide a rewarding customer experience on mobile devices, and as a result customers we meet through our
mobile website or mobile application may not choose to use our brokerage services, or those of our partner agents, at the same rate as customers we meet
through our website.

As new mobile devices and mobile operating systems are released, we may encounter problems in developing or supporting our mobile website or
mobile application for them. Developing or supporting our mobile website or mobile application for new devices and their operating systems may require
substantial time and resources. The success of our mobile website and mobile application could also be harmed by factors outside our control, such as:
 
 •  increased costs to develop, distribute or maintain our mobile website or mobile application;
 
 •  changes to the terms of service or requirements of a mobile application store that requires us to change our mobile application development or features in

an adverse manner; and
 

 
•  changes in mobile operating systems, such as Apple’s iOS and Google’s Android, that disproportionately affect us, degrade the functionality of our mobile

website or mobile application, require that we make costly upgrades to our offerings or give preferential treatment to competitive websites or mobile
applications.

Adverse developments in economic conditions could harm our business.

Our business is sensitive to general economic conditions that are outside of our control. These conditions include interest rates, inflation, fluctuations
in consumer confidence, fluctuations in equity and debt capital markets, availability of credit, and the strength of financial institutions, which are
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sensitive to changes in the general macroeconomic environment. A host of factors beyond our control could cause fluctuations in these conditions, including the
political environment, disruptions in an economically significant geographic region, or equity or debt markets, acts or threats of war, or terrorism, any of which
could harm our business.

Our growth may be limited due to historically low home inventory levels.

Traditionally, a “balanced” residential real estate industry requires enough homes on the market to satisfy six months of homebuyer demand. In
recent years, home inventory has remained at historically low levels in many parts of the United States. Low inventory levels can harm our ability to attract
customers, inflate home prices, increase competition for homes, increase our operating expenses because of home touring and offer-writing activities that do
not result in closed home purchases, and reduce transaction volumes. As a result, our customers may be unable to complete a sufficient number of real estate
transactions to sustain or grow our transaction volume and revenue.

We may not be able to attract, retain or effectively train, motivate and utilize lead agents.

As a result of our business model, our lead agents generally earn less on a per transaction basis than traditional agents, which may be unattractive
to some agents. Because our model is uncommon in our industry, agents considering working for us may not understand our compensation model, or may not
perceive it to be more attractive than the independent contractor, commission-driven compensation model used by most traditional brokerages. If we‘re unable
to attract, retain or effectively train, motivate and utilize lead agents, we will be unable to grow our revenue and we may be required to significantly increase our
lead agent compensation or other costs, which would harm our business.

We are, and expect in the future to become, subject to an increasing variety of federal and state laws and regulations, many of which are
continuously evolving, which increases our compliance costs and could subject us to claims or otherwise harm our business.

We are currently subject to a variety of, and may in the future become subject to, additional, federal, state and local laws that are continuously
changing, including laws related to: the real estate, brokerage, title and mortgage industries; mobile- and Internet-based businesses; and data security, privacy
and consumer protection laws. For instance, we are subject to federal laws such as the Fair Housing Act of 1968, or FHA, and the Real Estate Settlement
Procedures Act of 1974. These laws can be costly to comply with, require significant management attention, and could subject us to claims, government
enforcement actions, civil and criminal liability or other remedies, including revocation of licenses and suspension of business operations.

In some cases, it is unclear as to how such laws and regulations affect us based on our business model that is unlike traditional brokerages, and the
fact that those laws and regulations were created for traditional real estate brokerages. If we are unable to comply with and become liable for violations of these
laws or regulations, or if unfavorable regulations or interpretations of existing regulations by courts or regulatory bodies are implemented, we could be directly
harmed and forced to implement new measures to reduce our liability exposure. It could cause our operations in affected markets to become overly expensive,
time consuming or even impossible. This may require us to expend significant time, capital, managerial and other resources to modify or discontinue certain
operations, limiting our ability to execute our business strategies, deepen our presence in our existing markets or expand into new markets. In addition, any
negative exposure or liability could harm our brand and reputation. Any costs incurred as a result of this potential liability could harm our business.

Further, due to the geographic scope of our operations and the nature of the services we provide, we may be required to obtain and maintain
additional real estate brokerage, title insurance
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agency and mortgage broker licenses in certain states where we operate. Additionally, if we enter new markets, we may be required to comply with new laws,
regulations, and licensing requirements. As part of licensing requirements, we are typically required to designate individual licensees of record. We cannot
assure you that we are, and will remain at all times, in full compliance with all real estate, title insurance, and mortgage licensing laws and regulations, and we
may be subject to fines or penalties, including license revocation, for any non-compliance. If in the future a state agency were to determine that we are required
to obtain additional licenses in that state in order to transact business, or if we lose an existing license or are otherwise found to be in violation of a law or
regulation, our business operations in that state may be suspended until we obtain the license or otherwise remedy the compliance issue.

We are subject to certain risks related to litigation filed by or against us, and adverse results may harm our business and financial condition.

We are from time to time involved in, and may in the future be subject to, claims, suits, government investigations, and proceedings arising from our
business. We cannot predict with certainty the cost of defense, the cost of prosecution, insurance coverage or the ultimate outcome of litigation and other
proceedings filed by or against us, including remedies, damage awards and penalties. Regardless of outcome, any such claims or actions could require
significant time, money, managerial and other resources, result in negative publicity, and harm our business and financial condition. Such litigation and other
proceedings may relate to:
 
 •  violations of laws and regulations governing the residential brokerage, title or mortgage industries;
 
 •  employment law claims, including claims regarding worker misclassification;
 
 •  compliance with wage and hour regulations;
 
 •  privacy, cybersecurity incidents and data breach claims;
 
 •  intellectual property disputes;
 
 •  consumer protection and fraud matters;
 
 •  brokerage disputes such as the failure to disclose hidden property defects, as well as other claims associated with failure to meet our client legal

obligations, or incomplete or inaccurate listings data;
 
 •  claims that our agents or brokerage engage in discriminatory behavior in violation of the FHA;
 
 •  liability based upon the conduct of individuals or entities outside of our control, such as independent contractor partner agents or independent contractor

associate agents;
 
 •  disputes relating to our commercial relationships with third parties; and
 
 •  actions relating to claims alleging other violations of federal, state or local laws and regulations.

In addition, class action lawsuits, such as the existing worker misclassification claims we face, can often be particularly vexatious litigation given the
breadth of claims, the large potential damages claimed and the significant costs of defense. The risks of litigation become magnified and the costs of
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settlement increase in class actions in which the courts grant partial or full certification of a large class. Also, insurance coverage may be unavailable for certain
types of claims and even where available, insurance carriers may dispute coverage for various reasons, including the cost of defense. Further, such insurance
may not be sufficient to cover the losses we incur.

Any failure to maintain, protect, and enhance our brand would hurt our ability to grow our business, particularly in markets where we have limited
brand recognition.

Maintaining, protecting, and enhancing our brand is critical to growing our business, particularly in markets where we have limited brand recognition
and compete with well-known traditional brokerages with longer histories and established community presence. This will partially depend upon our ability to
continue to provide high-value, customer-oriented, and differentiated services, and we may not be able to do so effectively. Enhancing and maintaining the
quality of our brand may require us to make substantial investments, such as in marketing and advertising, technology, and agent training. If we do not
successfully build and maintain a strong brand, our business could be harmed. In addition, despite these investments, our brand could be damaged from other
events that are or may be beyond our control, such as litigation and claims, our failure to comply with local laws and regulations, and illegal activity such as
phishing scams or cybersecurity attacks targeted at us, our customers, or others.

In addition to our agents, we rely on a flexible network of licensed third-party associate agents to conduct customer home tours and field events,
and their status as independent contractors is being challenged and may be challenged in the future.

We are currently defending three lawsuits, each of which includes class and/or representative claims, and may from time to time be subject to
additional lawsuits or administrative proceedings, claiming that certain of our independent contractor associate agents should be classified as our employees
rather than independent contractors. These lawsuits and proceedings typically seek substantial monetary damages (including claims for unpaid wages,
overtime, unreimbursed business expenses, and other items), injunctive relief, or both. Adverse determinations in these matters could, among other things,
require us to adopt certain changes in our business practices that are costly and time-consuming to implement, entitle our independent contractor associate
agents to the benefit of wage and hour laws, and result in employment and withholding tax and benefit liabilities, as well as changes to the independent
contractor status of our other non-employee service providers. Regardless of the validity of these claims or their outcome, we have incurred, and anticipate
incurring in the future, significant costs and efforts to defend against or settle them. In addition, if legislative and regulatory authorities take actions that classify
our independent contractor service providers as employees, we would incur liabilities under a variety of laws and regulations including tax, workers’
compensation, unemployment benefits, labor, employment, and tort, including for prior periods, as well as potential liability for employee benefits and tax
withholdings.

We are subject to an array of employment-related laws and regulations and failure to comply with these obligations could harm our business.

Our relationship with our employees is subject to various tax, wage and hour, unemployment, workers’ compensation, right to organize, anti-
discrimination, workplace safety, and other employment-related laws. Each state has its own unique wage and hour laws, which have been the subject of
growing litigation nationwide. In addition, federal and state regulatory authorities have increasingly challenged the classification of workers as independent
contractors rather than employees. Legislators have also proposed legislation to make it easier to reclassify independent contractors as employees, including
legislation to increase recordkeeping requirements for employers of independent contractors, and to abolish safe harbors allowing certain individuals to be
treated as independent contractors.
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Federal agencies and each state have their own rules and tests for determining the classification of workers, as well as whether employees meet exemptions
from minimum wages and overtime laws. These tests consider many factors that also vary from state to state and have evolved based on case law, regulations
and legislative changes. They frequently involve factual analysis as well. We may face significant penalties and damages if we are found to be noncompliant
with any of these laws and regulations.

Referring customers to our partner agents may harm our business.

We refer customers to third-party partner agents when we do not have a lead agent available due to high demand or geographic limitations. Our
dependence on partner agents can be particularly heavy in certain new markets as we build our operations to scale in those markets. Our partner agents are
independent licensed agents affiliated with other brokerages and we do not have any control over their actions. We may not be able to attract and retain quality
partner agents, and they may not offer the high-quality customer service that we expect. If our partner agents were to provide diminished quality of customer
service, engage in malfeasance or otherwise violate the law, MLS or other broker rules and regulations, our reputation and business may be harmed. Improper
actions involving our partner agents may also lead to direct legal claims against us based on agency, vicarious or other theories of liability, which, if determined
adversely, could increase our costs, affect the use of partner agents as part of our business model and subject us to liability for their actions, including
revocation of our licenses and suspension of business operations. Our partner agents may also disagree with us and our strategies regarding the business or
our interpretation of our respective rights and obligations under our partner relationships. This could lead to disputes with our partner agents. To the extent we
have such disputes, the attention of our management and our partner agents will be diverted, which could harm our business.

Additionally, referring customers to partner agents limits our growth and brand awareness because referring customers to partner agents potentially
redirects repeat and referral opportunities to them. Referring customers to partner agents may also dilute the effectiveness of our marketing efforts and may
lead to customer confusion or dissatisfaction when they are offered the opportunity to work with a partner agent rather than one of our lead agents.
Nevertheless, retaining more customers than we are able to serve may affect customer satisfaction by overloading our lead agents and teams. If we are unable
to allocate transactions between our lead agents and partner agents efficiently, and successfully contract with high-quality partner agents, our business may be
harmed.

If our technology and development efforts are not successful, our business may be harmed.

We intend to continue investing significant resources in developing technology, tools, features, and products. If we do not spend our development
budget efficiently or effectively on commercially successful and innovative technologies, we may not realize the expected benefits of our strategy. Moreover,
technology development is inherently challenging and expensive, and the nature of development cycles may result in delays between the time we incur
expenses and the time we make available new offerings and generate revenue, if any, from those investments. Anticipated customer demand for an offering we
are developing could also decrease after the development cycle has commenced, and we would not be able to recoup substantial costs we incurred. In addition,
there are many competitors in the markets we serve, including brokerages as well as non-brokerage real estate websites, and we may not be able to effectively
compete both as a brokerage and a developer, of technology. We cannot assure you that we will be able to identify, design, develop, implement and utilize, in a
timely and cost-effective manner, technologies necessary for us to compete effectively, that such technologies will be commercially successful, or that products
and services developed by others will not render our offerings noncompetitive or obsolete. If we do not achieve the desired or anticipated customer acquisition
and transaction efficiency leverage from our technology investments, our business may be harmed.
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Our introduction of new services could fail to produce the desired or predicted results or harm our brand or reputation.

From time to time, we introduce and implement new services. For instance, in early 2013, we began offering title and settlement services in limited
markets. We have limited experience operating businesses outside of our core brokerage offerings and forecasting our revenue for any new service is inherently
uncertain, and our actual results may vary significantly from what we desire or predict. Additionally, these new services may fail to attract customers, reduce
customer confidence in our services, undermine our customer-first reputation, or result in disputes between our customers and us. Any such event could harm
our brand and reputation.

New services that we introduce and implement, including our planned mortgage offering, may subject us to new laws and regulations.

From time to time, we may introduce and implement new services in highly regulated areas. For instance, our title and settlement services are
subject to regulation by insurance and other regulatory authorities on the federal level and in each state in which we provide such services. Compliance with
new and existing regulatory and compliance regimes is time consuming and may require significant time and effort, which may divert attention and resources
from our other offerings.

We plan to originate mortgage loans to customers in a limited number of markets through our wholly owned subsidiary, Redfin Mortgage, LLC.
Redfin Mortgage is subject to a wide array of stringent federal and state laws, regulations, and agency oversight. These include laws and regulations governing
the relationship between us and Redfin Mortgage, the manner in which Redfin Mortgage will conduct its loan origination and servicing businesses, the fees that
it may charge, procedures relating to real estate settlement, fair lending, fair credit reporting, truth in lending, loan officer licensing, property valuation, escrow,
payment processing, collection, foreclosure, and federal and state disclosure and licensing requirements. In addition, Redfin Mortgage will receive, transmit and
store personally identifiable information from our customers to process mortgage applications and transactions. The sharing, use, disclosure and protection of
such information is governed by federal, state, and international laws regarding privacy and data security, and all of which are constantly evolving. Changes to
or a failure to comply with these laws and regulations could limit Redfin Mortgage’s ability to originate and fund mortgage loans, require us to change our
business practices, result in revocation or suspension of our licenses and subject us to significant civil and criminal penalties. Any such events could harm our
business.

If our current or future technology developments and service improvements do not meet customer or agent expectations, our business may be
harmed.

Our technology-powered brokerage model is relatively new and unproven, and differs significantly from traditional residential brokerages. Our
success depends on our ability to innovate and adapt our technology-powered brokerage to meet evolving industry standards and customer and agent
expectations. We have expended, and expect to continue to expend, substantial time, capital and other resources understanding the needs of customers and
agents and developing technology and service offerings to meet those needs. We cannot assure you that our current and future offerings will be satisfactory to
or broadly accepted by customers and agents, or competitive with the offerings of other businesses. If our current or future offerings are unable to meet industry
and customer and agent expectations in a timely and cost-effective manner, our business will be harmed.
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We could be required to cease certain activities or incur substantial costs as a result of any claim of infringement of another party’s intellectual
property rights.

From time to time, we may receive claims from third parties, including our competitors, that our offerings or underlying technology infringe or violate
that third party’s intellectual property rights. We may be unaware of the intellectual property rights of others that may cover some or all of our technology. If we
are sued by a third party that claims our technology infringes on its rights, the litigation (with or without merit) could be expensive, time-consuming and
distracting to management. The results of such disputes or litigation are difficult to predict. The results of any intellectual property litigation to which we might
become a party may require us to do one or more of the following:
 
 •  cease offering or using technologies that incorporate the challenged intellectual property;
 
 •  make substantial payments for judgments, legal fees, settlement payments, ongoing royalties or other costs or damages;
 
 •  obtain a license, which may not be available on reasonable terms or at all, to use the relevant technology; or
 
 •  redesign our technology to avoid infringement.

If we are required to make substantial payments or undertake any of the other actions noted above as a result of any intellectual property
infringement claims against us, such payments or costs could have an adverse effect upon our business and financial results. Even if we were to prevail, such
claims and proceedings could harm our business.

Any failure to protect our intellectual property rights could impair our ability to protect our proprietary technology and our brand.

Our success and ability to compete depends in part upon our intellectual property. We primarily rely on a combination of patent, trademark, trade
secret, and copyright laws, as well as confidentiality procedures and contractual restrictions with our employees, independent contractors and others to establish
and protect our intellectual property rights. However, the steps we take to protect our intellectual property rights may be inadequate or we may be unable to
secure intellectual property protection for all of our technology and methodologies.

If we are unable to protect our intellectual property, our competitors could use our intellectual property to market offerings similar to ours and our
ability to compete effectively would be impaired. Moreover, others may independently develop technologies that are competitive to ours or infringe on our
intellectual property. The enforcement of our intellectual property rights depends on our legal actions against these infringers being successful, but we cannot be
sure these actions will be successful, even when our rights have been infringed. In addition, defending our intellectual property rights might entail significant
expense and diversion of management resources. Any of our intellectual property rights may be challenged by others or invalidated through administrative
processes or litigation. Furthermore, legal standards relating to the validity, enforceability and scope of protection of intellectual property rights are uncertain and
constantly changing. Accordingly, despite our efforts, we may be unable to prevent third parties from infringing or misappropriating our intellectual property. Any
intellectual property that we own may not provide us with competitive advantages or may be successfully challenged by third parties.

Our efforts to enforce our intellectual property rights may be met with defenses, counterclaims and countersuits attacking the validity and
enforceability of our intellectual property rights. Litigation to
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protect and enforce our intellectual property rights could be expensive, time-consuming and distracting to management, and could ultimately result in the
impairment or loss of portions of our intellectual property.

We employ third-party licensed technology, and the inability to maintain these licenses or errors in the software we license could result in
increased costs, or reduced service levels, which would harm our business.

Our technology employs certain third-party software obtained under licenses from other companies. We anticipate that we will continue to rely on
such third-party software and tools in the future. Although we believe that there are commercially reasonable alternatives to the third-party software we currently
license, this may not always be the case, or it may be difficult or costly to replace. In addition, integration of our technology with new third-party software may
require significant work and require substantial investment of our time and resources. Also, to the extent that our technology depends upon the successful
operation of third-party software, any undetected errors or defects in the third-party software could prevent the deployment or impair the functionality of our
technology, delay new offerings, result in a failure of our website or mobile application, and harm our reputation. Our use of additional or alternative third-party
software would require us to enter into license agreements with third parties, which may not be available on commercially reasonable terms, or at all.

Some aspects of our technology include open source software, and any failure to comply with the terms of one or more of these open source
licenses could harm our business.

Our technology incorporates software covered by open source licenses. The terms of various open source licenses have not been interpreted by
U.S. courts, and there is a risk that such licenses could be construed in a manner that imposes unanticipated conditions or restrictions on our technology. If
portions of our proprietary software are determined to be subject to an open source license, we could be required to publicly release the affected portions of our
source code, re-engineer all or a portion of our technologies or otherwise be limited in our use of such software, each of which could reduce or eliminate the
value of our technologies and harm our business. In addition to risks related to license requirements, use of open source software can lead to greater risks than
use of third-party commercial software, as open source licensors generally do not provide warranties or controls on the origin of the software. Many of the risks
associated with use of open source software cannot be eliminated, and if such risks materialize, could harm our business.

Moreover, we cannot assure you that our processes for controlling our use of open source software will be effective. If we are held not to have
complied with the terms of an applicable open source software license, we could be required to seek licenses from third parties to continue offering our services
on terms that are not economically feasible, to re-engineer our technology to remove or replace the open source software, to discontinue the use of certain
technology if re-engineering could not be accomplished on a timely basis, to pay monetary damages, to make generally available the source code for our
proprietary technology, or to waive certain intellectual property rights, any of which could harm our business.

Responding to any infringement or other enforcement claim, regardless of its validity, could harm our business, operating results, and financial
condition, by, among other things:
 
 •  resulting in time-consuming and costly litigation;
 
 •  diverting management’s time and attention from developing our business;
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 •  requiring us to pay monetary damages or enter into royalty and licensing agreements that we would not normally find acceptable;
 
 •  requiring us to redesign certain components of our software using alternative non-infringing source technology or practices, which could require significant effort

and expense;
 
 •  disrupting our customer relationships if we are forced to cease offering certain services;
 
 •  requiring us to waive certain intellectual property rights associated with our release of open source software, or contributions to third-party open source projects;
 
 •  requiring us to disclose our software source code; and
 
 •  requiring us to satisfy indemnification obligations.

Our business depends on third-party network and mobile infrastructure and on our ability to maintain and scale the technology underlying our
offerings.

Our brand, reputation, and ability to attract homebuyers and home sellers and provide our offerings depend on the reliable performance of third-party
network and mobile infrastructure. As the number of homebuyers and home sellers, agents, and listings shared on our website and mobile application and the
extent and types of data grow, our need for additional network capacity and computing power will also grow. Operating our underlying technology systems is
expensive and complex, and we could experience operational failures. If we experience interruptions or failures in these systems, whether due to system
failures, computer viruses, physical or electronic break-ins, attacks on domain name servers or other third parties on which we rely, or any other reason, the
security and availability of our services and technologies could be affected. Any such event could harm our reputation, result in a loss of consumers, customers
and agents using our offerings and cause us to incur additional costs.

Our website is hosted at a single facility, the failure of which would harm our business.

Our website is hosted at a single facility in Seattle, Washington. We do not currently have a back-up web hosting facility in a different geographic
area. Should this facility experience outages or downtimes for any reason, including a natural disaster or some other event, such as human error, fire, flood,
power loss, telecommunications failure, physical or electronic break-ins, terrorist attacks, acts of war, and similar events, we could suffer a significant interruption
of our website and mobile application, which would harm our business. In addition, our website and mobile application could be interrupted even if this facility
experiences temporary outages, which could also negatively affect our services and harm our business.

Cybersecurity incidents could disrupt our business operations, result in the loss of critical and confidential information, and harm our business.

Global cybersecurity threats and incidents can range from uncoordinated individual attempts to gain unauthorized access to information technology
systems to sophisticated and targeted measures known as advanced persistent threats, directed at us or our third-party service providers. In the ordinary course
of our business, we and our third-party service providers collect and store sensitive data, including our proprietary business information and intellectual property,
and that of our customers, including personally identifiable information. Additionally, we increasingly rely on third-party data storage providers. The secure
processing, maintenance and transmission of this information are critical to our operations and we rely on the security procedures of these third-party data
storage providers. Although we employ comprehensive measures designed to prevent, detect, address and
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mitigate these threats (including access controls, data encryption, vulnerability assessments and maintenance of backup and protective systems), cybersecurity
incidents, depending on their nature and scope, could potentially result in the misappropriation, destruction, corruption or unavailability of critical data and
confidential or proprietary information (our own or that of third parties, including personally identifiable information of our customers) and the disruption of
business operations. Any such compromises to our security could cause customers to lose trust and confidence in us, and stop using our website and mobile
application in their entirety. In addition, we may incur significant costs for remediation that may include liability for stolen assets or information, repair of system
damage, and compensation to customers and business partners. We may also be subject to legal claims, government investigation and additional state and
federal statutory requirements.

Our software is highly complex and may contain undetected errors.

The software and systems underlying our technology and offerings are highly complex and may contain undetected errors or vulnerabilities, some of
which may only be discovered after their implementation. Our development and testing processes may not be sufficient to ensure that we will not encounter
technical problems. Any inefficiencies, errors, technical problems or vulnerabilities discovered in our software and systems after release could reduce the quality
of our services or interfere with our agents’ and customers’ access to and use of our technology and offerings. This could result in damage to our reputation, loss
of revenue or liability for damages, any of which could harm our business.

Changes in privacy or consumer protection laws could adversely affect our ability to attract customers and harm our business.

We collect information relating to our customers as part of our business and marketing activities. The collection and use of personal data is governed
by privacy laws and regulations of the United States and other jurisdictions. Privacy regulations continue to evolve and, occasionally, may be inconsistent from
one jurisdiction to another. Compliance with applicable privacy regulations may increase our operating costs or adversely impact our ability to market our
services and products and serve our customers. In addition, non-compliance with applicable privacy regulations by us, or a breach of security systems storing
our data may result in fines, payment of damages or restrictions on our use or transfer of data.

In addition, we are subject to, and may become subject to additional, laws or regulations which restrict or prohibit use of emails, similar marketing
activities or other types of communication that we currently rely on. Such laws and regulations currently include the CAN-SPAM Act of 2003 and similar laws
adopted by a number of states to regulate unsolicited commercial emails; the U.S. Federal Trade Commission, or the FTC, guidelines that impose
responsibilities on companies with respect to communications with consumers; and the Telephone Consumer Protection Act which limits certain uses of
automatic dialing systems, artificial or prerecorded voice messages and SMS text messages. Any further restrictions under such laws that govern our marketing
activities could adversely affect the effectiveness of our marketing activities or other customer communications. Furthermore, even if we can comply with
existing or new laws and regulations, we may discontinue certain activities or communications if we become concerned that our customers or potential
customers deem them intrusive or they otherwise adversely affect our reputation. If our marketing activities are restricted, our ability to attract customers could
be adversely affected and harm our business.
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We rely on business data to make business decisions and drive our machine-learning technology, and errors or inaccuracies in such data may
adversely affect our business decisions and the customer experience.

We regularly analyze business data to evaluate growth trends, measure our performance, establish budgets and make strategic decisions. Much of
this data is internally generated and calculated and has not been independently verified. While our business decisions are based on what we believe to be
reasonable calculations for the applicable period of measurement, there are inherent challenges in measuring and interpreting the data, and we cannot be sure
that the data, or the calculations using such data, are accurate. Errors or inaccuracies in the data could result in poor business decisions, resource allocation or
strategic initiatives. For instance, if we overestimate traffic to our website and mobile application, we may not invest an adequate amount of resources in
attracting new customers or we may hire more lead agents in a given market than necessary to meet customer demand. If we make poor decisions based on
erroneous or inaccurate data, our business may be harmed.

We use our business data and proprietary algorithms to inform our machine learning, such as in the calculation of our Redfin Estimate . If customers
disagree with us or if our Redfin Estimate  fails to accurately reflect market pricing such that we are unable to attract homebuyers or help our customers sell their
homes at satisfactory prices, or at all, customers may lose confidence in us, and our brand and business may be harmed.

If we fail to effectively manage the growth of our operations, technology systems and infrastructure to service customers and agents, our
business could be harmed.

We have experienced rapid and significant growth in recent years that has placed, and may continue to place, significant demands on our
management and our operational and financial infrastructure. For example, we have grown from 752 employees as of December 31, 2013 to 1,845 employees
as of December 31, 2016. As we continue to grow, our success will depend on our ability to expand, maintain and improve technology that supports our
business operations, as well as our financial and management information systems, disclosure controls and procedures, internal controls over financial
reporting, and to maintain effective cost controls. This requires us to commit substantial financial, operational and technical resources. Our ability to manage
these efforts could be affected by many factors, including a lack of adequate staffing with the requisite expertise and training. If our operational technology is
insufficient to reliably service our customers and agents, then the number of visitors to our website and mobile application could decrease, agents may not
desire to work for us, our customer service and transaction volume could suffer, and our costs could increase. In addition, our reputation may be negatively
affected. Any of these events could harm our business.

We depend on our senior management team to grow and operate our business, and if we are unable to hire, retain, manage, and motivate our key
personnel, or if our new personnel do not perform as we anticipate, our business may be harmed.

Our future success depends upon our continued ability to identify, hire, develop, motivate, and retain qualified personnel, particularly those who have
specialized skills and experience in technology fields and the residential brokerage industry. Further, we may not be able to retain the services of our key
employees or other members of senior management in the future. In particular, we are highly dependent on Glenn Kelman, our Chief Executive Officer, who is
critical to our business, consumer-focused mission, and strategic direction.

We do not have employment agreements other than offer letters with any employee, including our senior management team, and we do not maintain
key person life insurance for any employee. Any
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changes in our senior management team may be disruptive to our business. If we fail to retain or effectively replace members of our senior management team,
or if our senior management team fails to work together effectively and to execute our plans and strategies, our business could be harmed.

Our growth strategy also depends on our ability to expand our organization by attracting and retaining high-quality personnel, particularly lead agents
and experienced technical personnel. Identifying, recruiting, training, integrating, managing, and motivating talented individuals will require significant time,
expense, and attention. Competition for talent is intense, particularly in many major markets we serve. In particular, hiring for technical personnel is highly
competitive in Seattle and San Francisco, where substantially all of our technical team is located. If we are unable to effectively attract and retain qualified
personnel, our business will be harmed.

Our dedication to our values and the customer experience may negatively influence our short-term financial results.

We have taken, and may continue to take, actions that we believe are in the best interests of customers and the long-term interests of the business,
even if those actions do not necessarily maximize short-term financial results. For instance, we believe we could increase our profitability in the short term by
engaging lead agents as independent contractors and compensating them on transaction value-based commissions, but instead we employ our lead agents and
compensate them based in part on customer satisfaction. However, this approach may not result in the long-term benefits that we expect, in which case our
business and results of operations could be harmed.

We may need to raise additional capital to grow our business, and we may not be able to raise it on terms acceptable to us, or at all.

Growing and operating our business will require significant cash outlays and capital expenditures and commitments to respond to business
challenges, including developing or enhancing new or existing services and technologies, and expanding our operating infrastructure. If cash on hand, cash
generated from operations and the net proceeds from this offering are not sufficient to meet our cash requirements, we may need to seek additional capital,
potentially through debt or equity financings. We may not be able to raise needed cash on terms acceptable to us, or at all. Such financings may be on terms
that are dilutive or potentially dilutive to our stockholders, and the prices at which new investors would be willing to purchase our securities may be lower than
the initial public offering price of this offering or the then-current market price per share of our common stock. The holders of new securities may also have
rights, preferences or privileges which are senior to those of existing stockholders. If new financing sources are required, but are insufficient or unavailable, we
may need to modify our growth and operating plans and business strategies based on available funding, if any, which would harm our ability to grow our
business.

We intend to evaluate acquisitions or investments in third-party technologies and businesses, but we may not realize the anticipated benefits
from, and may have to pay substantial costs related to, any acquisitions, mergers, joint ventures, or investments that we undertake.

As part of our business strategy, we evaluate acquisitions of, or investments in, a wide array of potential strategic opportunities, including third-party
technologies and businesses. We may be unable to identify suitable acquisition candidates in the future or to make these acquisitions on a commercially
reasonable basis, if at all. Any transactions that we enter into could be material to our financial condition and results of operations. Such acquisitions may not
result in the intended benefits to our business, and we may not successfully evaluate or utilize the acquired technology, offerings, or
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personnel, or accurately forecast the financial effect of an acquisition transaction. The process of integrating an acquired company, business, technology or
personnel into our own company is subject to various risks and challenges, including:
 
 •  diverting management time and focus from operating our business to acquisition integration;
 
 •  disrupting our respective ongoing businesses;
 
 •  customer and industry acceptance of the acquired company’s offerings;
 
 •  our ability to implement or remediate the controls, procedures and policies of the acquired company;
 
 •  retaining and integrating acquired employees;
 
 •  failing to maintain important business relationships and contracts;
 
 •  liability for activities of the acquired company before the acquisition;
 
 •  litigation or other claims arising in connection with the acquired company;
 
 •  impairment charges associated with goodwill and other acquired intangible assets; and
 
 •  other unforeseen operating difficulties and expenditures.

Our failure to address these risks or other problems we encounter with our future acquisitions and investments could cause us to not realize the
anticipated benefits of such acquisitions or investments, incur unanticipated liabilities, and harm our business.

We will incur increased costs as a result of operating as a public company and our management will be required to devote substantial time to
new compliance initiatives.

As a public company, particularly after we are no longer an emerging growth company, we will incur significant legal, accounting and other expenses
that we did not incur as a private company. In addition, the Sarbanes-Oxley Act of 2002, or the Sarbanes-Oxley Act, and rules subsequently implemented by
the U.S. Securities and Exchange Commission, or SEC, and                 , have imposed various requirements on public companies, including establishment and
maintenance of effective disclosure and financial controls and corporate governance practices. Our management and other personnel have limited experience
operating a public company, which may result in operational inefficiencies or errors, or a failure to improve or maintain effective internal control over financial
reporting and disclosure controls and procedures necessary to ensure timely and accurate reporting of operational and financial results. We may need to hire
additional personnel, and our existing management team will need to devote a substantial amount of time to these compliance initiatives. Moreover, these rules
and regulations will increase our legal and financial compliance costs and will make some activities more time-consuming and costly.

Pursuant to Section 404 of the Sarbanes-Oxley Act, we will be required to furnish a report by our management on our internal control over financial
reporting, including an attestation report on internal control over financial reporting issued by our independent registered public accounting firm. However, while
we remain an emerging growth company, we will not be required to include an
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attestation report on internal control over financial reporting issued by our independent registered public accounting firm. To achieve compliance with
Section 404 within the prescribed period, we will be engaged in a process to document and evaluate our internal control over financial reporting, which is both
costly and challenging. In this regard, we will need to continue to dedicate internal resources, potentially engage outside consultants and adopt a detailed work
plan to assess and document the adequacy of internal control over financial reporting, continue steps to improve control processes as appropriate, validate
through testing that controls are functioning as documented and implement a continuous reporting and improvement process for internal control over financial
reporting. Despite our efforts, there is a risk that neither we nor our independent registered public accounting firm will be able to conclude within the prescribed
timeframe that our internal control over financial reporting is effective as required by Section 404. This could result in an adverse reaction in the financial
markets due to a loss of confidence in the reliability of our consolidated financial statements.

In addition, changing laws, regulations and standards relating to corporate governance and public disclosure are creating uncertainty for public
companies, increasing legal and financial compliance costs and making some activities more time consuming. These laws, regulations and standards are
subject to varying interpretations, in many cases due to their lack of specificity and, as a result, their application in practice may evolve over time as new
guidance is provided by regulatory and governing bodies. This could result in continuing uncertainty regarding compliance matters and higher costs
necessitated by ongoing revisions to disclosure and governance practices. We intend to invest resources to comply with evolving laws, regulations and
standards, and this investment may result in increased general and administrative expenses and a diversion of management’s time and attention from revenue-
generating activities to compliance activities. If our efforts to comply with new laws, regulations and standards differ from the activities intended by regulatory or
governing bodies due to ambiguities related to their application and practice, regulatory authorities may initiate legal proceedings against us and our business
may be harmed.

We also expect that being a public company and compliance with applicable rules and regulations will make it more expensive for us to obtain
director and officer liability insurance, and we may be required to incur substantially higher costs to obtain and maintain the same or similar coverage. These
factors could also make it more difficult for us to attract and retain qualified executive officers and members of our board of directors.

Our ability to use net operating losses to offset future taxable income may be limited.

As of December 31, 2015, we had federal net operating loss carryforwards, or NOLs, we may use to reduce future taxable income or offset income
taxes due. The NOLs start expiring in 2025. Insufficient future taxable income will adversely affect our ability to deploy these NOLs and credit carryforwards. In
addition, under Section 382 of the U.S. Internal Revenue Code of 1986, as amended, or the Code, a corporation that experiences a more-than 50% ownership
change over a three-year testing period is limited in its ability to use its pre-change NOLs and other tax assets to offset future taxable income or income taxes
due. Our existing NOLs and credit carryforwards may be subject to limitations arising from previous ownership changes; if we undergo an ownership change in
connection with or after this offering, then our ability to use our NOLs and credit carryforwards could be further limited by Section 382 of the Code. Future
changes in our stock ownership, the causes of which may be outside our control, could result in an ownership change under Section 382 of the Code. Our NOLs
may also be impaired under state law. As a result of these limitations, we may not be able to utilize a material portion of, or possibly any of, the NOLs and credit
carryforwards.
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Catastrophic events may disrupt our business.

Natural disasters or other catastrophic events may damage or disrupt our operations, local and regional real estate markets, or the U.S. economy,
and thus could harm our business. Our headquarters is located in Seattle, Washington, an earthquake-prone area. A natural disaster or catastrophic event in
Seattle could interrupt our engineering and financial functions and impair access to internal systems, documents and equipment critical to the operation of our
business. Many of the major markets we serve, such as the San Francisco Bay Area and Southern California, are also located in earthquake zones and are
susceptible to natural disasters. Additionally, other significant natural disasters or catastrophic events in any of the major markets we serve could harm our
business.

As we grow, the need for business continuity planning and disaster recovery plans will become increasingly important. If we are unable to develop
adequate plans to ensure that our business functions continue to operate during and after a disaster, and successfully execute on those plans in the event of a
disaster or emergency, our business would be harmed.

We could be subject to significant losses if banks do not honor our escrow and trust deposits.

Through Title Forward, our title and settlement services business, we act as an escrow agent for numerous customers. As an escrow agent, we
receive money from customers to hold until certain conditions are satisfied. These funds are held as restricted cash on our balance sheet; because we do not
have rights to the cash, a corresponding customer deposit liability in the same amount is recognized in our consolidated balance sheets in other payables. Upon
the satisfaction of the applicable conditions, we release the money to the appropriate party. Although we deposit this money with various banks, we remain
contingently liable for the disposition of these deposits. The banks may hold a significant amount of these deposits in excess of the federal deposit insurance
limit. If any of our depository banks were to become unable to honor any portion of our deposits, customers could seek to hold us responsible for such amounts
and, if the customers prevailed in their claims, we could be subject to significant losses.

Risks Relating to this Offering and Ownership of Our Common Stock

There has been no prior public market for our common stock, the stock price of our common stock may be volatile or may decline regardless of
our performance, and you may not be able to resell your shares at or above the initial public offering price.

There has been no public market for our common stock prior to this offering. The initial public offering price for our common stock will be determined
through negotiations among the underwriters and us, and may vary from the market price of our common stock following this offering. The market prices of the
securities of newly public companies have historically been highly volatile. The market price of our common stock may fluctuate significantly in response to
numerous factors, many of which are beyond our control, including:
 
 •  overall performance of the equity markets and the performance of technology or real estate companies, in particular;
 
 •  variations in our results of operations, cash flows, and other financial metrics and non-financial metrics, and how those results compare to analyst

expectations;
 
 •  changes in the financial projections we may provide to the public or our failure to meet those projections;
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 •  failure of securities analysts to initiate or maintain coverage of us, changes in financial estimates by any securities analysts who follow our company, or our
failure to meet these estimates or the expectations of investors;

 
 •  recruitment or departure of key personnel;
 
 •  variations in general market, financial markets, economic and political conditions in the United States;
 
 •  changes in mortgage interest rates;
 
 •  variations in the housing market, including seasonal trends and fluctuations;
 
 •  negative publicity related to the real or perceived quality of our website and mobile application, as well as the failure to timely launch new products and

services that gain market acceptance;
 
 •  rumors and market speculation involving us or other companies in our industry;
 
 •  announcements by us or our competitors of significant technical innovations, new business models or changes in pricing;
 
 •  acquisitions, strategic partnerships, joint ventures, or capital commitments;
 
 •  new laws, regulations or executive orders or new interpretations of existing laws or regulations applicable to our business;
 
 •  changes in MLS or other broker rules and regulations or new interpretations of rules and regulations applicable to our business;
 
 •  lawsuits threatened or filed against us, or unfavorable determinations or settlements in any such suits;
 
 •  developments or disputes concerning our intellectual property or our technology, or third-party proprietary rights;
 
 •  changes in accounting standards, policies, guidelines, interpretations, or principles;
 
 •  other events or factors, including those resulting from war, incidents of terrorism, or responses to these events;
 
 •  the expiration of contractual lock-up or market standoff agreements; and
 
 •  sales of shares of our common stock by us or our stockholders.

In addition, the stock markets have experienced extreme price and volume fluctuations that have affected and continue to affect the market prices of
equity securities of many companies. Stock prices of many companies, and technology companies in particular, have fluctuated in a manner unrelated or
disproportionate to the operating performance of those companies. In the past, stockholders have instituted securities class action litigation following periods of
market volatility. If we were to become involved in securities litigation, it could subject us to substantial costs, divert resources and the attention of management
from our business, and harm our business.
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If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about our business, our stock price and
trading volume could decline.

The trading market for our common stock will depend in part on the research and reports that securities or industry analysts publish about us or our
business, our market and our competitors. We do not have any control over these analysts. If one or more of the analysts who cover us downgrade our shares
or change their opinion of our shares, our share price would likely decline. If one or more of these analysts cease coverage of us or fail to regularly publish
reports on us, we could lose visibility in the financial markets, which could cause our share price or trading volume to decline.

Because the initial public offering price of our common stock will be substantially higher than the pro forma net tangible book value per share of
our outstanding common stock following this offering, new investors will experience immediate and substantial dilution.

The initial public offering price is substantially higher than the pro forma net tangible book value per share of our common stock immediately
following this offering based on the total value of our tangible assets less our total liabilities. Therefore, if you purchase shares of our common stock in this
offering, based on the midpoint of the price range set forth on the cover page of this prospectus, and the issuance of                  shares of common stock in this
offering, you will experience immediate dilution of $         per share, the difference between the price per share you pay for our common stock and its pro forma
net tangible book value per share as of September 30, 2016. Furthermore, if the underwriters exercise their option to purchase additional shares, if outstanding
stock options are exercised, if we issue awards to our employees under our equity incentive plans, or if we otherwise issue additional shares of our common
stock, you could experience further dilution. See “Dilution” for additional information.

Sales of a substantial number of shares of our common stock may cause the price of our common stock to decline.

Based on shares outstanding as of                     , 2017, upon completion of this offering, we will have outstanding a total of                  shares of
common stock. Of these shares, only the                  shares of common stock sold in this offering, or                  shares if the underwriters exercise their option to
purchase additional shares in full, will be freely tradable, without restriction, in the public market immediately after the offering. Each of our officers, directors
and substantially all of our securityholders, have entered into lock-up agreements with the underwriters that restrict their ability to sell or transfer their shares.
The lock-up agreements pertaining to this offering will expire 180 days from the date of this prospectus. However, our underwriters may, in their sole discretion,
permit our officers, directors and other current stockholders who are subject to the contractual lock-up to sell shares prior to the expiration of the lock-up
agreements. After the lock-up agreements expire, based on shares outstanding as of                     , 2017, up to an additional                  shares of common stock
will be eligible for sale in the public market, approximately              of which are held by our officers, directors and their affiliated entities, and will be subject to
volume limitations under Rule 144 under the Securities Act of 1933, as amended, or the Securities Act, and various vesting agreements. In
addition,                  shares of our common stock that are subject to outstanding options as of                     , 2017 and                  shares of our common stock that
are subject to options granted after                     , 2017 will become eligible for sale in the public market to the extent permitted by the provisions of various
vesting agreements, the lock-up agreements and Rules 144 and 701 under the Securities Act.

After this offering, the holders of an aggregate of                  shares of our outstanding common stock as of                 , 2017 will have rights, subject
to some conditions, to require us to file registration statements covering their shares or to include their shares in registration statements that we may file for
ourselves or our stockholders. We also intend to register shares of common stock that we may
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issue under our equity incentive plans. Once we register these shares, they will be able to be sold freely in the public market upon issuance, subject to the
180-day lock-up period under the lock-up agreements described above and below in “Underwriting.”

We cannot predict what effect, if any, sales of our shares in the public market or the availability of shares for sale will have on the market price of our
common stock. However, future sales of substantial amounts of our common stock in the public market, including shares issued upon exercise of outstanding
options, or the perception that such sales may occur, could adversely affect the market price of our common stock.

We also expect that significant additional capital may be needed in the future to continue our planned operations. To raise capital, we may sell
common stock, convertible securities or other equity securities in one or more transactions at prices and in a manner we determine from time to time. These
sales, or the perception in the market that the holders of a large number of shares intend to sell shares, could reduce the market price of our common stock.

We will have broad discretion in the use of the net proceeds from this offering and may not use them effectively.

Our management will have broad discretion in the application of the net proceeds from this offering, including for any of the purposes described
below in “Use of Proceeds,” and you will not have the opportunity as part of your investment decision to assess whether the net proceeds are being used
appropriately. Because of the number and variability of factors that will determine our use of the net proceeds from this offering, their ultimate use may vary
substantially from their currently intended use. If we do not use the net proceeds that we receive in this offering effectively, our business, financial condition,
results of operations, and prospects could be harmed, and the market price of our common stock could decline. Pending their use, we may invest the net
proceeds from this offering in short-term, investment-grade, interest-bearing securities such as money market accounts, certificates of deposit, commercial
paper, and guaranteed obligations of the U.S. government that may not generate a high yield to our stockholders.

We do not intend to pay dividends for the foreseeable future.

We have never declared or paid any cash dividends on our common stock and do not intend to pay any cash dividends in the foreseeable future. We
currently anticipate that for the foreseeable future we will retain all of our future earnings for the development, operation and expansion of our business and for
general corporate purposes. Any determination to pay dividends in the future will be at the discretion of our board of directors. Accordingly, investors must rely
on sales of their common stock after price appreciation, which may never occur, as the only way to realize any future gains on their investments.

Our executive officers, directors, principal stockholders and their affiliates will continue to exercise significant influence over our company after
this offering, which will limit your ability to influence corporate matters and could delay or prevent a change in corporate control.

As of                     , 2017, our executive officers, directors, five percent or greater stockholders and their respective affiliates owned in the aggregate
approximately     % of our capital stock and, upon completion of this offering, that same group will hold in the aggregate approximately     % of our outstanding
voting stock (assuming no exercise of the underwriters’ option to purchase additional shares, no exercise of outstanding options and no purchases of shares in
this offering by any members of this group), in each case assuming the conversion of all outstanding shares of our redeemable
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convertible preferred stock into shares of our common stock immediately prior to the closing of this offering.

As a result, after this offering these stockholders will continue to have the ability to influence us through this ownership position even if they do not
purchase any additional shares in this offering. These stockholders may be able to determine all matters requiring stockholder approval. For example, these
stockholders may be able to control elections of directors, amendments of our organizational documents, or approval of any merger, sale of assets, or other
major corporate transaction. This may prevent or discourage unsolicited acquisition proposals or offers for our common stock that you may feel are in your best
interest as one of our stockholders. The interests of this group of stockholders may not always coincide with your interests or the interests of other stockholders
and they may act in a manner that advances their best interests and not necessarily those of other stockholders, including seeking a premium value for their
common stock, and might affect the prevailing market price for our common stock.

We are an emerging growth company, and intend to take advantage of reduced disclosure requirements applicable to emerging growth
companies, which could make our common stock less attractive to investors.

We are an emerging growth company, as defined in the Jumpstart Our Business Startups Act of 2012, or JOBS Act. We will remain an emerging
growth company until the earliest of (1) the last day of the fiscal year in which we have total annual gross revenue of $1 billion or more; (2) the last day of the
fiscal year following the fifth anniversary of the date of the completion of this offering; (3) the date on which we have issued more than $1 billion in
nonconvertible debt during the previous three years; or (4) the date on which we are deemed to be a large accelerated filer under the rules of the SEC, which
means the market value of our common stock that is held by non-affiliates exceeds $700 million as of the last business day of our most recently completed
second fiscal quarter. For so long as we remain an emerging growth company, we are permitted and intend to rely on exemptions from certain disclosure
requirements that are applicable to other public companies that are not emerging growth companies. These exemptions include:
 
 •  not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act;
 
 •  not being required to comply with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding mandatory audit

firm rotation or a supplement to the auditor’s report providing additional information about the audit and the financial statements;
 
 •  being permitted to present only two years of audited financial statements in addition to any required unaudited interim financial statements with

correspondingly reduced “Management’s Discussion and Analysis of Financial Condition and Results of Operations” disclosure in this prospectus;
 
 •  reduced disclosure obligations regarding executive compensation; and
 
 •  exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden parachute

payments not previously approved.

We may choose to take advantage of some, but not all, of the available exemptions described above. We have taken advantage of reduced reporting
burdens in this prospectus. In particular, we
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have provided only two years of audited financial statements and have not included all of the executive compensation information that would be required if we
were not an emerging growth company. We cannot predict whether investors will find our common stock less attractive if we rely on these exemptions. If some
investors find our common stock less attractive as a result, there may be a less active trading market for our common stock and our stock price may be more
volatile.

In addition, the JOBS Act provides that an emerging growth company can take advantage of an extended transition period for complying with new or
revised accounting standards. This allows an emerging growth company to delay the adoption of certain accounting standards until those standards would
otherwise apply to private companies. We have irrevocably elected not to avail ourselves of this exemption from new or revised accounting standards and,
therefore, we will be subject to the same new or revised accounting standards as other public companies that are not emerging growth companies.

Provisions in our corporate charter documents and under Delaware or Washington law could make an acquisition of us, which may be beneficial
to our stockholders, more difficult and may prevent attempts by our stockholders to replace or remove our current management.

Provisions in our restated certificate of incorporation and our restated bylaws that will become effective immediately prior to the completion of this
offering may discourage, delay or prevent a merger, acquisition or other change in control of our company that stockholders may consider favorable, including
transactions in which you might otherwise receive a premium for your shares. These provisions could also limit the price that investors might be willing to pay in
the future for shares of our common stock, thereby depressing the market price of our common stock. In addition, because our board of directors is responsible
for appointing the members of our management team, these provisions may frustrate or prevent any attempts by our stockholders to replace or remove our
current management by making it more difficult for stockholders to replace members of our board of directors. Among other things, these provisions:
 
 •  establish a classified board of directors so that not all members of our board are elected at one time;
 
 •  permit only the board of directors to establish the number of directors and fill vacancies on the board;
 
 •  provide that directors may only be removed “for cause” and only with the approval of two-thirds of our stockholders;
 
 •  require super-majority voting to amend some provisions in our restated certificate of incorporation and restated bylaws;
 
 •  authorize the issuance of “blank check” preferred stock that our board could use to implement a stockholder rights plan, also known as a “poison pill”;
 
 •  eliminate the ability of our stockholders to call special meetings of stockholders;
 
 •  prohibit stockholder action by written consent, which requires all stockholder actions to be taken at a meeting of our stockholders;
 
 •  prohibit cumulative voting; and
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 •  establish advance notice requirements for nominations for election to our board or for proposing matters that can be acted upon by stockholders at annual
stockholder meetings.

Moreover, we are governed by the provisions of Section 203 of the Delaware General Corporation Law, or DGCL, which prohibits a person who owns
in excess of 15% of our outstanding voting stock from merging or combining with us for a period of three years after the date of the transaction in which the
person acquired in excess of 15% of our outstanding voting stock, unless the merger or combination is approved in a prescribed manner. Likewise, because our
principal executive offices are located in Washington, the anti-takeover provisions of the Washington Business Corporation Act may apply to us under certain
circumstances now or in the future. These provisions prohibit a “target corporation” from engaging in any of a broad range of business combinations with any
stockholder constituting an “acquiring person” for a period of five years following the date on which the stockholder became an “acquiring person.”

Any of these provisions of our charter documents or Delaware or Washington law could, under certain circumstances, depress the market price of our
common stock. See “Description of Capital Stock.”

Our restated certificate of incorporation will designate the Court of Chancery of the State of Delaware as the sole and exclusive forum for certain
types of actions and proceedings that may be initiated by our stockholders, which could limit our stockholders’ ability to obtain a favorable
judicial forum for disputes with us or our directors, officers, employees or agents.

Our restated certificate of incorporation that will become effective immediately prior to the completion of this offering will provide that, unless we
consent in writing to an alternative forum, the Court of Chancery of the State of Delaware, or the Court of Chancery, will be the sole and exclusive forum for any
derivative action or proceeding brought on our behalf, any action asserting a claim of breach of a fiduciary duty owed by any of our directors, officers, employees
or agents to us or our stockholders, any action asserting a claim arising pursuant to any provision of the DGCL, our restated certificate of incorporation or our
restated bylaws or any action asserting a claim that is governed by the internal affairs doctrine, in each case subject to the Court of Chancery having personal
jurisdiction over the indispensable parties named as defendants therein and the claim not being one which is vested in the exclusive jurisdiction of a court or
forum other than the Court of Chancery or for which the Court of Chancery does not have subject matter jurisdiction. Any person purchasing or otherwise
acquiring any interest in any shares of our capital stock shall be deemed to have notice of and to have consented to this provision of our restated certificate of
incorporation.

This choice of forum provision may limit our stockholders’ ability to bring a claim in a judicial forum that it finds favorable for disputes with us or our
directors, officers, employees or agents, which may discourage such lawsuits against us and our directors, officers, employees and agents even though an
action, if successful, might benefit our stockholders. Stockholders who do bring a claim in the Court of Chancery could face additional litigation costs in pursuing
any such claim, particularly if they do not reside in or near Delaware. The Court of Chancery may also reach different judgments or results than would other
courts, including courts where a stockholder considering an action may be located or would otherwise choose to bring the action, and such judgments or results
may be more favorable to us than to our stockholders. Alternatively, if a court were to find this provision of our restated certificate of incorporation inapplicable
to, or unenforceable in respect of, one or more of the specified types of actions or proceedings, we may incur additional costs associated with resolving such
matters in other jurisdictions, which could have an adverse effect on our business, financial condition or results of operations.
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 SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements. All statements contained in this prospectus other than statements of historical fact, including
statements regarding our future operating results and financial position, our business strategy and plans, market growth and trends, and our objectives for future
operations, are forward-looking statements. The words “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “could,” “would,” “project,”
“plan,” “potentially,” “likely” and similar expressions are intended to identify forward-looking statements. We have based these forward-looking statements largely
on our current expectations and projections about future events and trends that we believe may affect our financial condition, operating results, business
strategy, short-term and long-term business operations and objectives, and financial needs. These forward-looking statements are subject to a number of risks,
uncertainties, and assumptions, including those described under “Risk Factors.” Moreover, we operate in a very competitive and rapidly-changing environment.
New risks emerge from time to time. It is not possible for our management to predict all risks, nor can we assess the effect of all factors on our business or the
extent to which any factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements we
may make. In light of these risks, uncertainties, and assumptions, the future events and trends discussed in this prospectus may not occur and actual results
could differ materially and adversely from those anticipated or implied in the forward-looking statements.

You should not rely upon forward-looking statements as predictions of future events. The events and circumstances reflected in the forward-looking
statements may not be achieved or occur. Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot
guarantee that the future results, performance, or events and circumstances reflected in the forward-looking statements will be achieved or occur. We undertake
no obligation to update any of these forward-looking statements for any reason after the date of this prospectus or to conform these statements to actual results
or revised expectations.

You should read this prospectus and the documents that we reference in this prospectus and have filed with the SEC as exhibits to the registration
statement of which this prospectus is a part with the understanding that our actual future results, performance, and events and circumstances may be materially
different from what we expect.
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 INDUSTRY AND MARKET DATA AND CALCULATION OF KEY BUSINESS METRICS

Industry and Market Data

This prospectus includes data, forecasts, and information obtained from independent trade associations, industry publications, government agencies,
surveys conducted by third parties and commissioned by or conducted by us, and other information available to us. The National Association of REALTORS®,
or NAR, is the primary source for third-party industry data. In addition, we have used third-party industry data from the National Association of Home Builders,
the National Bureau of Economic Research, the U.S. Census Bureau and certain other sources, as well as general economic data from the U.S. Department of
Labor. While we believe that the industry data presented herein is derived from the most widely recognized sources for reporting U.S. residential real estate
market statistical data, we do not endorse or suggest reliance on this data alone.

Certain information included in this prospectus concerning our industry and the markets we serve, including our market share, are also based on our
good faith estimates derived from management’s knowledge of the industry and other information currently available to us. We regularly conduct or commission
studies of homebuyers and home sellers, and have also used providers that provide panels to take third-party surveys that we design. We believe these internal
company surveys and estimates are reliable, but such information involves a number of assumptions and limitations, and no independent sources have verified
such surveys and estimates.

Industry publications, surveys and forecasts generally state that the information contained therein has been obtained from sources believed to be
reliable, but such information may not be accurate or complete. We have not independently verified any of the data from third-party sources nor have we
ascertained the underlying economic assumptions relied upon therein.

While we are not aware of any misstatements regarding the industry, survey or research data provided herein, our estimates involve risks and
uncertainties and are subject to change based upon various factors, including those discussed under “Risk Factors” and “Special Note Regarding Forward-
Looking Statements.”

Calculation of Key Business Metrics

Monthly Average Visitors

When we refer to “monthly average visitors” for a particular period, we are referring to the average number of unique visitors to our website and
mobile application for each of the months in that period, as measured by Google Analytics, a product that provides digital marketing intelligence. Visitors are
tracked by Google Analytics using cookies, with a unique cookie being assigned to each browser or mobile application on a device. For any given month, we
count all of the unique cookies that visited our website or either our iOS or Android mobile applications during that month; each such unique cookie is a unique
visitor. If a person accesses our website using different web browsers within a given month, each web browser has a unique cookie that is counted by Google
Analytics as a separate visitor for that month. If a person accesses our mobile applications using different devices within a given month, each such mobile
device is counted as a separate visitor for that month. If the same person accesses our website using an anonymous browser, or clears or resets cookies on
their device, each access with a new cookie is counted as a new unique visitor for that month. If more than one person accesses our website from the same
browser or our mobile application from the same device, this is counted as one unique visitor for that month.
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Real Estate Transactions

We include a single transaction twice when we or our partner agents serve both the homebuyer and home seller of a transaction.

Real Estate Revenue per Real Estate Transaction

We calculate real estate revenue per real estate transaction by dividing brokerage, partner, or aggregate revenue, as applicable, by the
corresponding number of real estate transactions in any period.

Aggregate Home Value of Real Estate Transactions

We include the value of a single transaction twice when we or our partner agents serve both the homebuyer and home seller of a transaction.

U.S. Market Share by Value

We calculate the aggregate value of U.S. home sales by multiplying the total number of U.S. home sales by the mean sale price of these sales, each
as reported by NAR. We calculate our market share by aggregating the home value of real estate transactions conducted by our lead agents or our partner
agents. Then, in order to account for both the sell- and buy-side components of each transaction, we divide that value by two-times the estimated aggregate
value of U.S. home sales.

Average Number of Lead Agents

We calculate the average number of lead agents by taking the average of the number of lead agents at the end of each month included in the
period.
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 USE OF PROCEEDS

We estimate that the net proceeds from the sale of              shares of common stock in this offering will be approximately $        million, based on an
assumed initial public offering price of $        per share, which is the midpoint of the price range set forth on the cover page of this prospectus, and after
deducting the estimated underwriting discount and estimated offering expenses. If the underwriters exercise their option to purchase additional shares of our
common stock in full, we estimate that our net proceeds would be approximately $        million, after deducting the estimated underwriting discount and
estimated offering expenses.

A $1.00 increase (decrease) in the assumed initial public offering price of $        per share would increase (decrease) the net proceeds that we
receive from this offering by approximately $        million, assuming that the number of shares of common stock offered by us, as set forth on the cover page of
this prospectus, remains the same and after deducting the estimated underwriting discount. Each increase (decrease) of one million shares in the number of
shares offered by us would increase (decrease) the net proceeds that we receive from this offering by approximately $        million, assuming that the assumed
initial public offering price remains the same, and after deducting the estimated underwriting discount.

The principal purposes of this offering are to increase our capitalization and financial flexibility, create a public market for our common stock, and
provide access to the public equity markets for us and our stockholders. We intend to use the net proceeds that we receive from this offering for working capital
and other general corporate purposes, including technology and development and marketing activities, general and administrative matters, and capital
expenditures. We may also use a portion of the net proceeds to invest in or acquire third-party businesses, products, services, technologies, or other assets.
However, we do not currently have any definitive or preliminary plans with respect to the use of proceeds for such purposes.

We currently have no specific plans for the use of the net proceeds that we receive from this offering. Accordingly, we will have broad discretion in
using these proceeds, and investors will be relying on the judgment of our management regarding the application of the proceeds. Pending their use as
described above, we plan to invest the net proceeds in short-term, interest-bearing obligations, investment-grade instruments, certificates of deposit, or direct or
guaranteed obligations of the U.S. government.
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 DIVIDEND POLICY

We have never declared or paid cash dividends on our capital stock. We do not expect to pay dividends on our capital stock for the foreseeable
future. Instead, we anticipate that all of our earnings for the foreseeable future will be used for the operation and growth of our business. Any future
determination to declare cash dividends would be subject to the discretion of our board of directors and would depend upon various factors, including our
operating results, financial condition, and capital requirements, restrictions that may be imposed by applicable law, and other factors deemed relevant by our
board of directors.
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 CAPITALIZATION

The following table sets forth our cash, cash equivalents and short-term investments and capitalization as of September 30, 2016 on:
 
 •  an actual basis;
 
 •  a pro forma basis to give effect to (1) the automatic conversion of all shares of our redeemable convertible preferred stock outstanding as of September 30,

2016 into 166,266,114 shares of our common stock, and (2) the filing and effectiveness of our restated certificate of incorporation; and
 

 
•  a pro forma as adjusted basis to give effect to the adjustments described above and the sale of              shares of our common stock in this offering at an

assumed initial public offering price of $          per share, which is the midpoint of the price range set forth on the cover page of this prospectus, after
deducting the estimated underwriting discount and estimated offering expenses.

You should read this table together with our consolidated financial statements and related notes, “Selected Consolidated Financial Data,” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations,” each included elsewhere in this prospectus.
 
  September 30, 2016  

      Actual      Pro Forma   
Pro Forma

as Adjusted(1)  
  (in thousands, except share and per share data)  
Cash, cash equivalents, and short-term investments  $ 76,771   $ 76,771   $    
Redeemable convertible preferred stock, par value $0.001 per share; 166,266,114 shares

authorized, 166,266,114 shares issued and outstanding, actual; no shares authorized, issued
or outstanding, pro forma and pro forma as adjusted  $ 543,095   $ —   $ —  

Stockholders’ equity (deficit):    
Preferred stock, par value $0.001 per share; no shares authorized,                  issued and

outstanding, actual;                  shares authorized and no shares issued and outstanding, pro
forma and pro forma as adjusted   —    —    —  

Common stock, par value $0.001 per share; 290,081,638 shares authorized, 43,534,572 shares
issued and outstanding, actual;              authorized, 209,800,686 shares issued and
outstanding, pro forma;              shares authorized,                  shares issued and outstanding,
pro forma as adjusted   44    210   

Additional paid-in capital   37,962    201,958   
Accumulated equity (deficit)   (487,075)   (108,142)  

Total stockholders’ equity (deficit)   (449,069)   94,026   
Total capitalization  $ 128,954   $ 128,954   $    

 
(1) The pro forma as adjusted information below is illustrative only and will be adjusted based on the actual public offering price and other terms of this offering determined at pricing. A

$1.00 increase (decrease) in the assumed initial public offering price of $          per share, which is the midpoint of the price range set forth on the cover page of this prospectus, would
increase (decrease) our pro forma as adjusted cash, cash equivalents, and short-term investments, additional paid-in capital, total stockholders’ equity, and total capitalization by
approximately $          million, assuming that the number of shares offered by us, as set forth on the cover page of this prospectus, remains the same, and after deducting the estimated
underwriting discount. Similarly, each increase (decrease) of one million shares in the number of shares offered by us would increase (decrease) our pro forma as adjusted cash, cash
equivalents, and short-term investments, additional paid-in capital, total
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stockholders’ equity, and total capitalization by approximately $          million, assuming that the assumed initial public offering price, which is the midpoint of the price range set forth on the cover page of
this prospectus, remains the same and after deducting the estimated underwriting discount. If the underwriters exercise their option to purchase additional shares of our common stock in full, the pro forma
as adjusted amount of each of cash, cash equivalents, and short-term investments, additional paid-in capital, total stockholders’ equity and total capitalization would increase by approximately
$        million, after deducting the estimated underwriting discount, and we would have                  shares of our common stock issued and outstanding, pro forma as adjusted.

The number of shares of our common stock to be outstanding after this offering is based on 209,800,686 shares of our common stock outstanding as
of September 30, 2016, and excludes:
 
 •  38,040,107 shares of our common stock issuable upon the exercise of options outstanding as of September 30, 2016, with a weighted-average exercise

price of $1.87 per share;
 
 •  2,827,713 shares of our common stock issuable upon the exercise of options that were granted after September 30, 2016, with an exercise price of $2.82

per share; and
 

 

•                   shares of our common stock reserved for future issuance under our stock-based compensation plans, consisting of (1) 17,185,755 shares of our
common stock reserved for future issuance under our Amended and Restated 2004 Equity Incentive Plan, which shares will be added to the shares to be
reserved under our 2017 Equity Incentive Plan in connection with this offering, and (2)                 shares of our common stock reserved for future issuance
under our 2017 Equity Incentive Plan, which will become effective in connection with this offering.
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 DILUTION

If you invest in our common stock in this offering, your interest will be diluted immediately to the extent of the difference between the initial public
offering price per share of our common stock and the pro forma as adjusted net tangible book value per share of our common stock immediately after this
offering.

Our pro forma net tangible book value as of September 30, 2016 was $      million, or $      per share of common stock. Pro forma net tangible book
value per share represents the amount of our total tangible assets less our total liabilities, divided by the number of shares of our common stock outstanding as
of September 30, 2016, after giving effect to the automatic conversion of all shares of our redeemable convertible preferred stock outstanding as of
September 30, 2016 into 166,266,114 shares of our common stock.

Pro forma as adjusted net tangible book value per share reflects the pro forma adjustments described above and the sale by us of              shares of
our common stock in this offering at an assumed initial public offering price of $          per share, which is the midpoint of the price range set forth on the cover
page of this prospectus, and after deducting the estimated underwriting discount and estimated offering expenses. Our pro forma as adjusted net tangible book
value as of September 30, 2016 would have been $          million, or $          per share. This amount represents an immediate increase in pro forma net tangible
book value of $          per share to our existing stockholders and an immediate dilution in pro forma net tangible book value of $          per share to investors
purchasing shares of our common stock in this offering at the assumed initial public offering price.

The following table illustrates this dilution on a per share basis to new investors:
 
Assumed initial public offering price per share     $              

Pro forma net tangible book value per share as of September 30, 2016   $                
Increase in pro forma net tangible book value per share attributable to new investors purchasing in this offering     

    

Pro forma as adjusted net tangible book value per share after this offering     
    

Dilution in pro forma net tangible book value per share to investors in this offering     $              
    

A $1.00 increase (decrease) in the assumed initial public offering price of $          per share, which is the midpoint of the price range set forth on the
cover page of this prospectus, would increase (decrease) our pro forma as adjusted net tangible book value per share after this offering by $          and would
increase (decrease) dilution per share to investors in this offering by $         , assuming that the number of shares offered by us, as set forth on the cover page of
this prospectus, remains the same, and after deducting the estimated underwriting discount. Similarly, each increase (decrease) of one million shares in the
number of shares offered by us would increase (decrease) our pro forma as adjusted net tangible book value by $         and would decrease (increase) dilution
per share to investors by $        , assuming that the assumed initial public offering price of $        per share, which is the midpoint of the price range set forth on
the cover page of this prospectus, remains the same, and after deducting the estimated underwriting discount.

If the underwriters exercise their option to purchase additional shares of our common stock in full, the pro forma as adjusted net tangible book value
per share after this offering would be $        per share, and the dilution in pro forma net tangible book value per share to new investors in this offering would be
$        per share of our common stock.
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The following table presents, on a pro forma as adjusted basis as described above, as of September 30, 2016, the differences between our existing
stockholders and new investors purchasing shares of our common stock in this offering, with respect to the number of shares purchased from us, the total
consideration paid to us, and the average price per share paid by our existing stockholders or to be paid to us by new investors purchasing shares in this
offering at an assumed initial public offering price of $        per share, which is the midpoint of the price range set forth on the cover page of this prospectus,
before deducting the estimated underwriting discount and estimated offering expenses.
 
   Shares Purchased   Total Consideration   Average

Price
Per Share    Number   Percent  Amount    Percent   

Existing stockholders          %  $                     %  $               
Investors in this offering         

      

Totals      100.0%  $       100.0%  
      

A $1.00 increase (decrease) in the assumed initial public offering price of $          per share, which is the midpoint of the price range set forth on the
cover page of this prospectus, would increase (decrease) the total consideration paid by new investors by $          million and increase (decrease) the percent of
total consideration paid by new investors by      %, assuming that the number of shares offered by us, as set forth on the cover page of this prospectus, remains
the same and after deducting the estimated underwriting discount.

To the extent any outstanding stock options are exercised, investors participating in this offering will experience further dilution.

Except as otherwise indicated, the above discussion and tables assume no exercise of the underwriters’ option to purchase              additional
shares of our common stock. If the underwriters exercise their option to purchase additional shares of our common stock in full, our existing stockholders would
own     % and our new investors would own     % of the total number of shares of our common stock outstanding upon the completion of this offering.

The number of shares of our common stock to be outstanding after this offering is based on 209,800,686 shares of our common stock outstanding as
of September 30, 2016, and excludes:
 
 •  38,040,107 shares of our common stock issuable upon the exercise of options outstanding as of September 30, 2016, with a weighted-average exercise

price of $1.87 per share;
 
 •  2,827,713 shares of our common stock issuable upon the exercise of options that were granted after September 30, 2016, with an exercise price of $2.82

per share; and
 

 

•              shares of our common stock reserved for future issuance under our stock-based compensation plans, consisting of (1) 17,185,755 shares of our
common stock reserved for future issuance under our Amended and Restated 2004 Equity Incentive Plan, which shares will be added to the shares to be
reserved under our 2017 Equity Incentive Plan in connection with this offering, and (2)                 shares of our common stock reserved for future issuance
under our 2017 Equity Incentive Plan, which will become effective in connection with this offering.
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 SELECTED CONSOLIDATED FINANCIAL DATA

The following tables summarize our consolidated financial data. We derived our selected consolidated statements of operations data for the years
ended December 31, 2014 and 2015, and our selected consolidated balance sheet data as of December 31, 2015 from our audited consolidated financial
statements included elsewhere in this prospectus. We derived our selected consolidated balance sheet data as of December 31, 2014 from our audited
consolidated financial statements not included in this prospectus. We derived our selected consolidated statements of operations data for the nine months
ended September 30, 2015 and 2016 and our selected consolidated balance sheet data as of September 30, 2016 from our unaudited interim consolidated
financial statements included elsewhere in this prospectus. Our unaudited interim consolidated financial statements have been prepared in accordance with
U.S. generally accepted accounting principles, or GAAP, on the same basis as our audited annual consolidated financial statements and, in the opinion of
management, reflect all adjustments, consisting only of normal, recurring adjustments, that are necessary for the fair presentation of our consolidated financial
position as of September 30, 2016 and our consolidated results of operations for the nine months ended September 30, 2015 and 2016. Our historical results
are not necessarily indicative of the results to be expected in the future, and the results for the nine months ended September 30, 2016 are not necessarily
indicative of the results to be expected for the full year or any other period. You should read the following selected consolidated financial data in conjunction
with “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our consolidated financial statements, the accompanying
notes and other financial information included elsewhere in this prospectus.
 

   Year Ended December 31,   
Nine Months Ended

September 30,  
   2014   2015   2015   2016  
   (in thousands, except share and per share data)  
Consolidated Statements of Operations Data:     
Revenue   $ 125,363   $ 187,338   $ 141,605   $ 200,414  
Cost of revenue(1)    93,272    138,492    103,474    138,955  

  

Gross profit    32,091    48,846    38,131    61,459  
  

Operating expenses:      
Technology and development(1)    17,876    27,842    20,383    25,739  
Marketing(1)    15,058    19,899    15,011    23,133  
General and administrative(1)    24,240    31,394    24,237    29,948  

  

Total operating expenses    57,174    79,135    59,631    78,820  
  

Income (loss) from operations    (25,083)   (30,289)   (21,500)   (17,361) 
  

Interest income and other income, net:      
Interest income    23    46    27    133  
Other income, net    24    7    8    37  

  

Total interest income and other income, net    47    53    35    170  
  

Income (loss) before tax benefit (expense)    (25,036)   (30,236)   (21,465)   (17,191) 
Income tax benefit (expense)    306    —    —    —  

  

Net income (loss)    (24,730)   (30,236)   (21,465)   (17,191) 
  

Accretion of preferred stock    (101,251)   (102,224)   (48,811)   56,819  
Undistributed earnings attributable to participating securities    —    —    —    (31,483) 

  

Net income (loss) attributable to common stock—basic   $ (125,981)  $ (132,460)  $ (70,276)  $ 8,145  
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   Year Ended December 31,   
Nine Months Ended

September 30,  
   2014   2015   2015   2016  
   (in thousands, except share and per share data)  
Net income (loss) attributable to common stock—diluted   $ (125,981)  $ (132,460)  $ (70,276)  $ (17,191) 

  

Net income (loss) per share attributable to common stock—basic(2)   $ (3.92)  $ (3.29)  $ (1.77)  $ 0.19  
  

Net income (loss) per share attributable to common stock—diluted(2)   $ (3.92)  $ (3.29)  $ (1.77)  $ (0.08) 
  

Weighted average shares used to compute net income (loss) per share attributable to
common stock—basic(2)    32,150,025    40,249,762    39,669,071    43,017,478  

  

Weighted average shares used to compute net income (loss) per share attributable to
common stock—diluted    32,150,025    40,249,762    39,669,071    209,288,537  

  

Pro forma net income (loss) per share attributable to common stock—basic and
diluted(2)    $ (0.15)   $ (0.08) 

  

Pro forma weighted average shares used to compute net loss per share attributable to
common stock—basic and diluted     206,515,876     209,283,592  

  

 
(1) Includes stock-based compensation as follows:
 

   Year Ended December 31,    
Nine Months Ended

September 30,  
         2014               2015               2015               2016       
   (in thousands)  
Cost of revenue   $ 1,280    $ 1,440    $ 985    $ 1,589  
Technology and development    962     1,375     971     1,653  
Marketing    237     298     208     336  
General and administrative    2,717     2,449     1,881     2,312  

        

Total   $         5,196    $         5,562    $         4,045    $         5,890  
        

 
(2) See Note 7 to our consolidated financial statements included elsewhere in this prospectus for an explanation of the calculations of our net (loss) income per share attributable to common stock, basic and

diluted, and pro forma net income (loss) per share attributable to common stock, basic and diluted.
 
   As of December 31,   As of

September 30,
2016     2014   2015   

   (in thousands)  
Consolidated Balance Sheet Data:   
Cash, cash equivalents, and short-term investments   $         112,127   $         87,341   $         76,771  
Working capital    106,196    83,234    66,623  
Total assets    142,113    125,054    128,954  
Redeemable convertible preferred stock    497,699    599,914    543,095  
Total stockholders’ equity (deficit)    (370,595)   (495,713)   (449,069) 
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 MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our “Selected
Consolidated Financial Data” and our consolidated financial statements, the accompanying notes, and other financial information included elsewhere in this
prospectus. This discussion contains forward-looking statements that involve risks and uncertainties, such as our plans, estimates and beliefs. Our actual results
could differ materially from those forward-looking statements below. Factors that could cause or contribute to those differences include, but are not limited to,
those identified below and those discussed under “Risk Factors” included elsewhere in this prospectus.

Overview

Redfin is a technology-powered, residential real estate brokerage. We represent people buying and selling homes in over 80 markets throughout the
United States. Our mission is to redefine real estate in the consumer’s favor. In a commission-driven industry, we put the customer first. We do this by pairing
our own agents with our own technology to create a service that is faster, better, and costs less.

We’ve been advocating for customers for over 10 years. Our progress has been marked by technology-driven innovation and market expansion:
 

Our revenue model is straightforward. We employ lead agents supported by internal teams, who help customers buy and sell homes. We earn
commissions when those transactions close. In some cases, we introduce customers to pre-approved, third-party agents through our Redfin Partner Program.
These partner agents pay us a fee when they close a referred transaction.
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We derive substantially all of our revenue when customers buy and sell homes. Our key revenue components are:
 

 

•  Brokerage Revenue. We earn brokerage revenue from commissions we receive from representing homebuyers. Traditional brokerage buy-side
commissions typically range from 2.5% to 3% of a home’s sale price, depending on the market. We typically provide a portion of this commission to our
homebuyer through a commission refund or closing-cost reduction. We recognize the remaining commission amount as revenue. We also earn revenue
from commissions we receive from representing home sellers. Typical traditional brokerage sell-side commissions range from 2.5% to 3% of a home’s sale
price. Our sell-side commissions, which we recognize as revenue, are typically 1% to 1.5% of a home’s sale price, depending on the market and subject to
market-by-market minimums.

 

 
•  Partner Revenue. Through the Redfin Partner Program, we refer customers to partner agents when we do not have a lead agent available to serve the

customer due to high demand or geographic limitations. Partner agents pay us a fee representing a portion of the commission they receive when they close
a referred transaction. We give a portion of this referral fee to the customer in certain circumstances and recognize the remaining amount as revenue.

 

 
•  Other Revenue. We offer services beyond helping customers buy and sell homes. For example, we provide title and settlement services in eight states and

we also license data and analytics from Walk Score, our neighborhood walk-ability tool. We will consider new offerings going forward that further our
goal of redefining the industry. To date, other revenue has not been material.

We strive to be frugal with every expense, including capital expenditures and stock-based compensation. At the same time, we intend to continue to
thoughtfully invest for long-term growth, with a focus on growing share in the markets we currently serve. We’ve invested, and expect to continue to invest, in
marketing to promote the Redfin brand and in technology development to make the homebuying and home selling experience better and faster for our
customers and our agents, while continuing to lower costs for our customers.

Our growth has been significant. For the years ended December 31, 2014 and 2015, we generated revenue of $125.4 million and $187.3 million,
respectively, representing annual growth of 37% and 49%, respectively. For the nine months ended September 30, 2015 and 2016, we generated revenue of
$141.6 million and $200.4 million, respectively, representing year-over-year growth of 42%. We generated net losses of $24.7 million and $30.2 million for the
years ended December 31, 2014 and 2015, respectively, and $21.5 million and $17.2 million for the nine months ended September 30, 2015 and 2016,
respectively.
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Key Business Metrics

In addition to the measures presented in our consolidated financial statements, we use the following key metrics to evaluate our business, develop
financial forecasts and make strategic decisions. For information about the methodologies we use to calculate our key business metrics, please see “Industry
and Market Data and Calculation of Key Business Metrics.”
 

   
Year Ended

December 31,   
Nine Months Ended

September 30,  
   2014   2015   2015   2016  
Monthly average visitors (in thousands)    8,720    11,705    11,892    16,267  
Real estate transactions:      

Brokerage    12,688    18,586    14,076    19,436  
Partner    6,144    8,906    6,633    7,201  

  

Total    18,832    27,492    20,709    26,637  
  

Real estate revenue per real estate transaction:      
Brokerage   $ 9,119   $ 9,215   $ 9,207   $ 9,438  
Partner    993    1,142    1,130    1,634  
Aggregate    6,468    6,600    6,620    7,328  

Aggregate home value of real estate transactions
(in millions)    8,412    12,296    9,312    12,181  

U.S. market share by value    0.33%   0.44%   0.43%   0.53% 
Revenue from top-10 Redfin markets as a percentage of real estate revenue    80%   75%   76%   72% 
Average number of lead agents    422    591    566    752  

Monthly Average Visitors

The number of, and growth in, visitors to our website and mobile application are important leading indicators of our business activity because these
channels are the primary ways we meet and serve customers. For a particular period, monthly average visitors refers to the average of the number of unique
visitors to our website and mobile application for each of the months in that period. Monthly average visitors are influenced by market conditions that affect
interest in buying or selling homes, the level and success of our marketing programs, as well as seasonality. We believe we can continue to increase monthly
visitors, allowing us to grow.

Real Estate Transactions

Increasing the number of real estate transactions in which we or our partner agents represent homebuyers and home sellers is critical to increasing
our revenue and, in turn, to achieving profitability. Real estate transactions are influenced by pricing for our services as well as market conditions that affect
home sales such as local inventory levels and mortgage interest rates. Real estate transactions are also affected by seasonality and macroeconomic factors.

Real Estate Revenue per Real Estate Transaction

Real estate revenue per real estate transaction, together with the number of real estate transactions, is a factor in evaluating business growth and
determining pricing. Changes in revenue per real estate transaction can be affected by our pricing, the mix of transactions for homebuyers and home sellers,
changes in the value of homes in the markets we serve, the geographic mix of our transactions, and the transactions we refer to partner agents. We generally
generate more real estate revenue per brokerage transaction from representing homebuyers than home sellers.
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From 2014 through 2016, brokerage transactions for home sellers as a percentage of brokerage transactions increased from slightly over 20% to
slightly over 30%. We expect brokerage transactions for home sellers to comprise a greater portion of our brokerage transactions over time as we continue to
focus on listings as a strategic asset that provides benefits beyond the revenue we generate from home sellers. For example, we believe that increased listings
draw more homebuyers to our website and mobile application.

Aggregate Home Value of Real Estate Transactions

The aggregate home value of real estate transactions completed by our lead agents and the transactions we refer to partner agents is an important
indicator of the health of our business because our revenue is based on a percentage of each home’s sale price. This metric is affected by changes in home
values in the markets we serve and by changes in the number of customers who use our services as well as seasonality and macroeconomic factors.

U.S. Market Share by Value

Increasing our U.S. market share is critical to our ability to grow our business and achieve profitability over the long term. We believe there is a
significant opportunity to increase our share in the markets we currently serve.

Revenue from Top-10 Markets as a Percentage of Real Estate Revenue

We plan to continue to diversify our growth into the future and to increase our market share in our newer markets. We expect our revenue from top-
10 markets to decline as a percentage of our real estate revenue over time.

Average Number of Lead Agents

The average number of lead agents, in combination with our other key metrics such as the number of brokerage transactions, is a measure of agent
productivity and is an indicator of the potential future growth of our business. We systematically evaluate traffic to our website and mobile application and
customer activity to anticipate changes in customer demand to determine when and where to hire lead agents.

Our lead agents are employees who receive a salary, variable transaction bonuses based on customer satisfaction and transaction value, benefits,
and expense reimbursement. Base pay represented approximately 27% of total lead agent cash compensation in 2016.

Market Cohorts

Our growth strategy is based on our belief that, as we gain local market share, our brand awareness and ability to provide efficient service in each
market we serve will increase, which will, in turn, promote additional market share gains and further efficiencies in those markets. To demonstrate progress in
the more than 80 markets we serve, we group markets in which we began operating in similar timeframes into three cohorts that illustrate this cycle. We chose
this grouping of markets so the total market transaction value is similar across the cohorts.

We have gained market share, increased revenue, increased real estate revenue per brokerage transaction, and increased real estate gross margin
in all of the cohorts in each of the years presented. From year-to-year, our market share gains have been largely consistent within cohorts.
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Our first cohort primarily consists of major metropolitan areas, such as Seattle, San Francisco, Los Angeles, Boston, Washington, D.C., and
Chicago. A number of factors may limit our ability to replicate our financial results of our first cohort in our other two cohorts, including that the mean home sale
price in our earliest cohort of markets is significantly higher than the mean home price in the later two cohorts. As a result, we cannot ensure that we will
experience similar financial outcomes from our later cohorts or in any future markets we may serve. However, we believe the continued market share growth
trend in our earliest cohort demonstrates possible revenue growth rate and margin trends over time as our newer markets mature.
 
   Cohort Of Markets Opened In Years  
     2006-2008      2009-2013      2014-2016   
Number of markets    10    19    55  
2016 completed market transactions (in billions)   $ 328   $ 319   $ 265  
2016 mean home sale price   $ 530,617   $ 313,180   $ 245,684  
Market share by value:     

2014    1.15%   0.29%   0.02% 
2015    1.41    0.39    0.10  
2016    1.66    0.47    0.20  

Real estate revenue (in thousands):     
2014   $ 97,801   $ 23,214   $ 789  
2015    136,261    38,079    7,106  
2016    186,919    56,259    17,200  

Real estate revenue per brokerage transaction:     
2014   $ 9,590   $ 7,580   $ 6,419  
2015    9,889    7,772    6,859  
2016    10,208    7,991    7,456  

Real estate gross margin:     
2014    29.3%   17.6%   N.M.  
2015    30.2    23.1    (6.8)% 
2016    34.1    28.1    19.9  

Factors Affecting Performance

Seasonality

Residential real estate is a highly seasonal business. While individual markets may vary, transaction volume typically increases progressively from
January through the summer months and then declines gradually over the last three to four months of the calendar year. We experience the most significant
financial effect from this seasonality in the first and fourth quarters of each year, when our revenue is typically lower relative to the second and third quarters.
However, because we employ our lead agents and a portion of their compensation is fixed, we do not experience a proportional decrease in our expenses
during such lower seasonal periods, which negatively affects our operating results.

Cyclicality

The residential real estate industry is cyclical and, when economic conditions are favorable, the real estate industry tends to perform well. When the
economy is weak, if interest rates dramatically increase, if mortgage lending standards tighten, or if there are economic or political disturbances, the residential
real estate industry tends to perform poorly. Our revenue growth rate tends to increase as the real estate industry performs well, and decrease as it performs
poorly.
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Ability to Gain Market Share

Our ability to gain market share in the markets we serve will be influenced by our ability to compete in each individual market. The residential real
estate industry is subject to local dynamics, as each market has its own characteristics, and individual agents tend to focus on certain neighborhoods within
these markets. Many of our competitors have agents with long-standing reputations and relationships in individual markets and may have specialized expertise
related to local dynamics that our agents may not. Our market share growth will be influenced by our ability to compete in individual, local neighborhoods. Given
the varying characteristics of each market, gains in any individual market are difficult to predict and not all of our markets will have the same challenges or
rewards.

Pricing

Delivering a better customer experience at a lower cost than our competitors is a fundamental tenet of our strategy. We believe that in the long run
our technology-powered, residential brokerage model will further drive efficiencies that continue to reduce costs. From time to time, we adjust pricing after
considering market conditions, the balance of profitability against customer savings and other factors. Based on prior pricing changes, we believe that home
sellers are more sensitive to pricing than homebuyers.

Agent Productivity and Partner Mix

We hire lead agents in anticipation of customer demand, so we have the necessary capacity of trained lead agents to help homebuyers and home
sellers. We manage the capacity of our lead agents, as we want them to be busy working with customers but not so busy that customer satisfaction declines. As
we hire lead agents, we also add staffing to support these agents. We adjust staffing levels in each market we serve, but also transactional support from a
national hub located in the greater Chicago area, letting us re-allocate support staff to the markets that need it most, which creates some economies of scale.

The Redfin Partner Program is designed to moderate the effects of industry seasonality and cyclicality. We adjust the portion of customers who are
served by partner agents in each of the markets we serve to maintain an effective balance between capacity utilization and customer service. Rather than
countering seasonal and cyclical changes in demand by hiring a surplus of lead agents in each neighborhood, we rely on partners to handle demand swings.

Investments in Technology and Marketing

We have invested, and intend to continue to invest, in developing technology, tools, features and products that provide targeted and useful real
estate information to customers, manage their real estate transaction, and make our lead agents and internal teams more efficient. In addition, we will continue
to invest in marketing to increase our market share in the markets we serve. Any investments we make in these areas will occur before we experience benefits,
if any, from the investments. Furthermore, the effectiveness of these efforts may be difficult to measure.

Components of our Results of Operations

Revenue

We generate revenue primarily from commissions and fees charged on real estate transactions closed by us or partner agents as well as from other
services we provide.
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Real Estate Revenue

Brokerage Revenue. Brokerage revenue consists of commissions earned on real estate transactions closed by our lead agents. We
recognize commission-based revenue upon the closing of a transaction, less the amount of any commission refund or any closing-cost reduction, commission
discount, or transaction fee adjustment. Brokerage revenue is affected by the number of real estate transactions we close, the mix of brokerage transactions,
home sale prices, commission rates, and the amount we give to customers.

Partner Revenue. Partner revenue consists of fees partner agents pay us when they close referred transactions, less the amount of any
payments we make to customers. We recognize these fees as revenue upon the closing of a transaction. Partner revenue is affected by the number of partner
transactions closed, home sale prices, commission rates, and the amount we give to customers.

Other Revenue

Other revenue consists of fees charged for title and settlement services, marketing services provided to home builders by our builder services group,
licensing and analytics fees from our Walk Score service, and other services. Revenue is recognized when the service is provided.

Cost of Revenue and Gross Margin

Cost of revenue consists primarily of personnel costs (including base pay and benefits), stock-based compensation, transaction bonuses, tour and
field expenses, listing expenses, business expenses, and facilities expenses. We expect cost of revenue to continue to rise, but more slowly than revenue, as
we hire more lead agents and support staff in response to anticipated customer demand.

Gross profit is revenue less cost of revenue. Gross margin is gross profit expressed as a percentage of revenue. Our gross margin has and will
continue to be affected by a number of factors, including real estate revenue per real estate transaction and the productivity of our lead agents and support staff.
We expect gross margin to continue to rise over time to the extent we gain efficiencies through technology and operations.

Operating Expenses

Technology and Development

Technology and development expenses relate primarily to developing new software used by our customers and internal teams, making
enhancements to our existing software, and maintaining and improving our website and mobile application. These expenses consist primarily of personnel
costs, stock-based compensation, data licenses, software, and equipment and infrastructure such as for data centers and hosted services. Technology and
development expenses also include amortization of capitalized internal-use software and website and mobile application development costs. We expect
technology and development expenses to continue to increase in absolute dollars as we hire more software developers. We anticipate technology and
development expenses as a percentage of revenue to decrease over time.

Marketing

Marketing expenses consist primarily of media costs for online and traditional advertising, as well as personnel costs and stock-based compensation.
We expect marketing expenses to increase in absolute dollars as we expand advertising programs. We anticipate marketing expenses as a percentage of
revenue to decrease over time.
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General and Administrative

General and administrative expenses consist primarily of personnel costs, stock-based compensation, facilities, and related expenses for our
executive, finance, human resources, facilities and legal organizations, and fees for professional services. Professional services are principally comprised of
external legal, audit and tax services. We expect general and administrative expenses to increase in absolute dollars due to the anticipated growth of our
business and to meet the increased compliance requirements associated with our transition to, and operation as, a public company. We anticipate general and
administrative expenses as a percentage of revenue to decrease over time.
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Results of Operations

The following tables set forth our results of operations for the periods presented and as a percentage of our revenue for those periods. The
period-to-period comparisons of our historical results are not necessarily indicative of the results that may be expected in the future.
 

  Year Ended December 31,   
Nine Months Ended

September 30,  
  2014   2015   2015   2016  
  (in thousands)      
Revenue  $         125,363     $         187,338     $         141,605     $         200,414    
Cost of revenue(1)   93,272      138,492      103,474      138,955    

        

Gross profit   32,091      48,846      38,131      61,459    
        

Operating expenses:             
Technology and development(1)   17,876      27,842      20,383      25,739    
Marketing(1)   15,058      19,899      15,011      23,133    
General and administrative(1)   24,240      31,394      24,237      29,948    

        

Total operating expenses   57,174      79,135      59,631      78,820    
        

Income (loss) from operations   (25,083)     (30,289)     (21,500)     (17,361)   
        

Total interest income and other income, net   47      53      35      170    
Income (loss) before tax benefit (expense)   (25,036)     (30,236)     (21,465)     (17,191)   
Income tax benefit (expense)   306      —      —      —    

        

Net income (loss)  $ (24,730)    $ (30,236)    $ (21,465)    $ (17,191)   
        

 
  Year Ended December 31,   

Nine Months Ended
September 30,  

  2014   2015   2015   2016  
  (in thousands)     
          
(1) Includes stock-based compensation as follows:          

Cost of revenue  $ 1,280    $ 1,440    $ 985     $ 1,589   
Technology and development   962     1,375     971      1,653   
Marketing   237     298     208      336   
General and administrative   2,717     2,449     1,881      2,312   

  

Total  $ 5,196    $ 5,562    $ 4,045     $ 5,890   
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  Year Ended December 31,   
Nine Months Ended

September 30,  
  2014   2015   2015   2016  
  (as a percentage of revenue)     
Revenue               100.0%                100.0%                100.0%                100.0%  
Cost of revenue(1)   74.4     73.9     73.1     69.3   
Gross profit   25.6     26.1     26.9     30.7   
Operating expenses:         

Technology and development(1)   14.3     14.9     14.4     12.8   
Marketing(1)   12.0     10.6     10.6     11.5   
General and administrative(1)   19.3     16.8     17.1     14.9   

Total operating expenses   45.6     42.2     42.1     39.3   
Income (loss) from operations   (20.0)    (16.2)    (15.2)    (8.7)  
Total interest income and other income, net   —     —     —     0.1   
Income (loss) before tax benefit (expense)   (20.0)    (16.1)    (15.2)    (8.6)  
Income tax benefit (expense)   0.2     —     —     —   
Net income (loss)   (19.7)%    (16.1)%    (15.2)%    (8.6)%  

  Year Ended December 31,   Nine Months Ended September 30,  
  2014   2015   2015   2016  
  (as a percentage of revenue)     
         
(1) Includes stock-based compensation as follows:         

Cost of revenue   1.0%    0.8%    0.7%    0.8%  
Technology and development   0.8     0.7     0.7     0.8   
Marketing   0.2     0.2     0.1     0.2   
General and administrative   2.2     1.3     1.3     1.2   

Total   4.1%    3.0%    2.9%    2.9%  

Comparison of the Nine Months Ended September 30, 2015 and 2016

Revenue
 

  
Nine Months Ended

September 30,   Change  
  2015   2016   Dollars   Percentage  
  (in thousands, except percentages)     
Real estate revenue:          

Brokerage revenue  $ 129,595    $ 183,440    $ 53,845      42%  
Partner revenue   7,495     11,764     4,269      57   

  

Total real estate revenue   137,090     195,203     58,113      42   
Other revenue   4,515     5,211     696      15   

  

Revenue  $    141,605    $    200,414    $    58,809                  42   
  

Percentage of revenue          
Real estate revenue:          

Brokerage   91.5%    91.5%       
Partner revenue   5.3     5.9        

  

Total real estate revenue   96.8     97.4        
Other revenue   3.2     2.6        

  

Revenue   100.0%    100.0%       
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Revenue increased by $58.8 million, or 42%, in the nine months ended September 30, 2016, as compared with the same period in 2015. Brokerage
revenue represented $53.8 million, or 92%, of the increase. Brokerage revenue grew 42% during the period, driven by a 38% increase in brokerage real estate
transactions and a 2% increase in real estate revenue per real estate transaction. The increase in brokerage transactions was attributable to higher levels of
customer awareness of Redfin and increasing customer demand and market share in most of our markets.

In late 2015, we reduced the amount of our average commission refund or closing-cost adjustment by approximately $550. This change in pricing
positively affected our real estate revenue per brokerage transaction in early 2016 as those transactions began to close. In early 2016, we changed pricing and
the structure of the Redfin Partner Program. Instead of paying 15% of the commissions partner agents earned through the program to us, partner agents began
paying us 30%. At the same time, we began directly issuing a $500 check to certain partner program customers, partially offsetting the increase in referral fees
paid by partner agents. These changes to our partner program positively affected our real estate revenue per partner transaction in 2016.

Cost of Revenue and Gross Margin
 
  Nine Months Ended September 30,   Change  
  2015   2016   Dollars   Percentage  
  (in thousands, except percentages)  
Cost of revenue  $     103,474    $     138,955    $     35,481                  34%  

  

Gross profit   38,131     61,459     23,328      61   
  

Percentage of revenue          
Gross margin   26.9%    30.7%       

In the nine months ended September 30, 2016, cost of revenue increased by $35.5 million, or 34%, as compared with the same period in 2015. This
increase in cost of revenue was primarily attributable to a $13.6 million increase in personnel costs due to increased lead agent and related support staff
headcount, a $10.6 million increase in transaction bonuses, and a $6.4 million increase in tour and field costs.

Gross margin increased 378 basis points for the nine months ended September 30, 2016 as compared with the same period in 2015. This was
primarily attributable to a 202 basis point reduction in personnel costs and an 87 basis point reduction in occupancy and office expenses as a percentage of
revenue.

Operating Expenses
 

  
Nine Months Ended

September 30,   Change  
  2015   2016   Dollars   Percentage  
  (in thousands, except percentages)  
Technology and development  $    20,383    $    25,739    $ 5,356      26%  
Marketing   15,011     23,133     8,122      54   
General and administrative   24,237     29,948     5,711      24   

  

Total operating expenses  $ 59,631    $ 78,820    $    19,189                  32   
  

Percentage of revenue          
Technology and development   14.4%    12.8%       
Marketing   10.6     11.5        
General and administrative   17.1     14.9        

  

Total operating expenses   42.1%    39.3%       
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In the nine months ended September 30, 2016, technology and development expenses increased by $5.4 million, or 26%, as compared with the
same period in 2015. The increase was primarily attributable to a $3.3 million increase in personnel costs due to increased headcount. The increase was also
due to a $0.9 million increase in amortization expense related to our internal-use software. The increase was partially offset by a $0.4 million decrease due to
reduced use of contract software developers.

In the nine months ended September 30, 2016, marketing expenses increased by $8.1 million, or 54%, as compared with the same period in 2015.
The increase was primarily attributable to an $8.5 million increase in marketing media costs as we expanded advertising, partially offset by a $0.8 million
decrease in personnel expenses.

In the nine months ended September 30, 2016, general and administrative expenses increased by $5.7 million, or 24%, as compared with the same
period in 2015. The increase was primarily attributable to a $3.2 million increase in personnel costs, largely the result of increases in headcount to support
continued growth.

Comparison of the Years Ended December 31, 2014 and 2015

Revenue
 
  Year Ended December 31,   Change  
  2014   2015   Dollars   Percentage  
  (in thousands, except percentages)     
Real estate revenue:          

Brokerage revenue  $ 115,701    $ 171,276    $ 55,575      48%  
Partner revenue   6,103     10,170     4,067      67   

  

Total real estate revenue   121,804     181,446     59,642      49   
Other revenue   3,559     5,892     2,333      66   

  

Revenue  $    125,363    $    187,338    $    61,975                  49   
  

Percentage of revenue          
Real estate revenue:          

Brokerage revenue   92.3%    91.4%       
Partner revenue   4.9     5.4        

  

Total real estate revenue   97.2     96.9        
Other revenue   2.8     3.1        

  

Revenue   100.0%    100.0%       
  

In 2015, revenue increased by $62.0 million, or 49%, as compared with 2014. Brokerage revenue was responsible for $55.6 million, or 90%, of this
increase. Brokerage revenue grew 48% during the year, primarily attributable to a 47% increase in brokerage transactions and a 1% increase in real estate
revenue per brokerage transaction. The increase in brokerage transactions was primarily attributable to higher levels of customer awareness of Redfin and
increasing customer demand and market share in most of our markets.

In late 2014, we reduced our sell-side commission from 1.5% to 1% in Washington, D.C., Virginia and Maryland with the goal of increasing sell-side
demand in these markets. We offset this price change in part by reducing our commission refund or closing-cost adjustment in these three markets. Also in late
2014, we reduced the average commission refund or closing-cost adjustment by approximately $300 in the markets we served other than Washington, D.C.,
Virginia and Maryland. The effect of these changes was reflected in our 2015 results, as transactions reflecting these new pricing policies began to close.
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Cost of Revenue and Gross Margin
 
  Year Ended December 31,   Change  
  2014   2015   Dollars   Percentage  
  (in thousands, except percentages)     
Cost of revenue  $    93,272    $    138,492    $    45,220                  48%  

  

Gross profit  $ 32,091    $ 48,846    $ 16,755      52   
  

Percentage of revenue          
Gross margin   25.6%    26.1%       

In 2015, cost of revenue increased $45.2 million, or 48%, as compared with 2014. This increase in cost of revenue was primarily attributable to an
$18.1 million increase in personnel costs due to increased lead agent and related support staff headcount, a $12.9 million increase in transaction bonuses, and
a $7.7 million increase in tour and field costs.

Gross margin increased 48 basis points for 2015 as compared with 2014. This was primarily attributable to an 85 basis point reduction in personnel
costs, a 46 basis point reduction in occupancy and office expenses, and a 33 basis point reduction in operating expenses as a percentage of revenue. This was
partially offset by a 119 basis point increase in transaction bonuses as a percentage of revenue.

Operating Expenses
 
  Year Ended December 31,   Change  
  2014   2015   Dollars   Percentage  
  (in thousands, except percentages)     
Technology and development  $ 17,876    $ 27,842    $ 9,966      56%  
Marketing   15,058     19,899     4,841      32   
General and administrative   24,240     31,394     7,154      30   

  

Total operating expenses  $    57,174    $    79,135    $    21,961                  38   
  

Percentage of revenue          
Technology and development   14.3%    14.9%       
Marketing   12.0     10.6        
General and administrative   19.3     16.8        

  

Total operating expenses   45.6%    42.2%       
  

In 2015, technology and development expenses increased by $10.0 million, or 56%, as compared with 2014. The increase was primarily attributable
to a $7.5 million increase in personnel costs due to increased headcount as we continued to build technology for customers and our internal teams. Amortization
expense related to our internal-use software increased by $1.1 million.

In 2015, marketing expenses increased by $4.8 million, or 32%, as compared with 2014. The increase was primarily attributable to a $3.5 million
increase in marketing media costs as we expanded advertising.

In 2015, general and administrative expenses increased by $7.2 million, or 30%, as compared with 2014. The increase was primarily attributable to a
$4.6 million increase in personnel costs, largely the result of increases in headcount to support the continued growth of our business. Outside professional
services expenses increased by $1.5 million.
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Quarterly Results of Operations and Key Business Metrics

The following tables set forth our unaudited quarterly statements of operations data for each of the seven quarters in the period ended
September 30, 2016, as well as the percentage that each line item represents of our revenue for each quarter presented. The information for each quarter has
been prepared on a basis consistent with our audited consolidated financial statements included in this prospectus, and reflect, in the opinion of management,
all adjustments of a normal, recurring nature that are necessary for a fair presentation of the financial information contained in those statements. Our historical
results are not necessarily indicative of the results that may be expected in the future. The following quarterly financial data should be read in conjunction with
our audited consolidated financial statements included in this prospectus.

Quarterly Results
 
  Three Months Ended  

  
Mar. 31,

2015   
June 30,

2015   
Sep. 30,

2015   
Dec. 31,

2015   
Mar. 31,

2016   
June 30,

2016   
Sep. 30,

2016  
  (in thousands)  
Revenue  $ 28,831   $ 55,164   $ 57,610   $ 45,733   $ 41,636   $ 77,714   $ 81,064  
Cost of revenue(1)   27,962    37,346    38,166    35,018    38,505    50,303    50,147  
Gross profit   869    17,818    19,444    10,715    3,131    27,411    30,917  
Operating expenses:        

Technology and development(1)   5,770    7,150    7,463    7,459    7,898    8,060    9,781  
Marketing(1)   7,210    4,075    3,726    4,888    9,211    8,486    5,436  
General and administrative(1)   8,344    7,219    8,674    7,157    10,385    9,526    10,037  

Total operating expenses   21,324    18,444    19,863    19,504    27,494    26,072    25,254  
Income (loss) from operations   (20,455)   (626)   (419)   (8,789)   (24,363)   1,339    5,663  
Total interest income and other income, net   14    10    11    18    84    49    37  
Income (loss) before tax benefit (expense)   (20,441)   (616)   (408)   (8,771)   (24,279)   1,388    5,700  
Net income (loss)  $ (20,441)  $ (616)  $ (408)  $ (8,771)  $ (24,279)  $ 1,388   $ 5,700  
 
(1) Includes stock-based compensation as follows:
 
  Three Months Ended  

  
Mar. 31,

2015   
June 30,

2015   
Sep. 30,

2015   
Dec. 31,

2015   
Mar. 31,

2016   
June 30,

2016   
Sep. 30,

2016  
  (in thousands)  

Cost of revenue  $ 291   $ 346   $ 348   $ 455   $ 518   $ 525   $ 546  
Technology and development   248    382    341    404    539    559    555  
Marketing   93    39    76    90    110    112    114  
General and administrative   357    385    1,139    568    654    718    940  

Total  $ 989   $ 1,152   $ 1,904   $ 1,517   $ 1,821   $ 1,914   $ 2,155  
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   Three Months Ended  

   
Mar. 31,

2015   
June 30,

2015   
Sep. 30,

2015   
Dec. 31,

2015   
Mar. 31,

2016   
June 30,

2016   
Sep. 30,

2016  
   (as a percentage of revenue)  
Revenue    100.0%   100.0%   100.0%   100.0%   100.0%   100.0%   100.0% 
Cost of revenue(1)    97.0    67.7    66.2    76.6    92.5    64.7    61.9  

  

Gross profit    3.0    32.3    33.8    23.4    7.5    35.3    38.1  
  

Operating expenses:         
Technology and development(1)    20.0    13.0    13.0    16.3    19.0    10.4    12.1  
Marketing(1)    25.0    7.4    6.5    10.7    22.1    10.9    6.7  
General and administrative(1)    28.9    13.1    15.1    15.6    24.9    12.3    12.4  

  

Total operating expenses    74.0    33.4    34.5    42.6    66.0    33.5    31.2  
  

Income (loss) from operations    (70.9)   (1.1)   (0.7)   (19.2)   (58.5)   1.7    7.0  
  

Total interest income and other income, net    —    —    —    —    0.2    0.1    —  
Income (loss) before tax benefit (expense)    (70.9)   (1.1)   (0.7)   (19.2)   (58.3)   1.8    7.0  

  

Net income (loss)    (70.9)%   (1.1)%   (0.7)%   (19.2)%   (58.3)%   1.8%   7.0% 
  

 
(1) Includes stock-based compensation as follows:
 
   Three Months Ended  

   
Mar. 31,

2015   
June 30,

2015   
Sep. 30,

2015   
Dec. 31,

2015   
Mar. 31,

2016   
June 30,

2016   
Sep. 30,

2016  
   (as a percentage of revenue)  

Cost of revenue    1.0%   0.6%   0.6%   1.0%   1.2%   0.7%   0.7% 
Technology and development    0.9    0.7    0.6    0.9    1.3    0.7    0.7  
Marketing    0.3    0.1    0.1    0.2    0.3    0.1    0.1  
General and administrative    1.2    0.7    2.0    1.2    1.6    0.9    1.2  

  

Total    3.4%   2.1%   3.3%   3.3%   4.4%   2.5%   2.7% 
  

Revenue for the periods above has followed a seasonal pattern consistent with the residential real estate industry. Accordingly, revenue in 2015 and
2016 increased sequentially from the first quarter through the third quarter. Revenue in the fourth quarter ended December 31, 2015, declined sequentially.

Cost of revenue has also reflected seasonality. Cost of revenue in 2015 and 2016 increased sequentially from the first quarter through the second
quarter. In the third quarter of 2015, cost of revenue increased sequentially, while it decreased sequentially in the same period for 2016 as we kept the average
number of lead agents flat with the second quarter.

Technology expenses are not seasonal and are influenced period to period by the timing of development project expenses including the additional
use of contract software developers. Other than a less than 1% decline from third quarter of 2015 to the fourth quarter of 2015, technology and development
expenses increased sequentially in each quarter.

Marketing expenses are influenced by seasonal factors and the timing of advertising campaigns. We typically spend more on advertising during the
first half of the year than the second half of the year.
 

67



Table of Contents

Quarterly Key Business Metrics
 
  Three Months Ended  

  

Mar.
31,

2015   
June 30,

2015   
Sep. 30,

2015   
Dec. 31,

2015   

Mar.
31,

2016   
June 30,

2016   
Sep. 30,

2016  
Monthly average visitors (in thousands)   10,235    12,381    13,060    11,142    13,987    17,021    17,795  
Real estate transactions:        

Brokerage   2,958    5,465    5,653    4,510    4,005    7,497    7,934  
Partner   1,459    2,456    2,718    2,273    1,936    2,602    2,663  

Total   4,417    7,921    8,371    6,783    5,941    10,099    10,597  
Real estate revenue per real estate transaction:        

Brokerage  $ 8,880   $ 9,243   $ 9,343   $ 9,242   $ 9,485   $ 9,524   $ 9,333  
Partner   959    1,164    1,191    1,177    1,224    1,633    1,932  
Aggregate   6,263    6,738    6,696    6,539    6,793    7,491    7,474  

Aggregate home value of real estate transactions (in millions)   1,874    3,601    3,837    2,984    2,599    4,684    4,898  
U.S. market share by value   0.38%   0.44%   0.46%   0.46%   0.48%   0.53%   0.57% 
Revenue from top-10 Redfin markets as a percentage of real estate revenue   75%   77%   76%   73%   71%   73%   72% 
Average number of lead agents   509    568    621    667    743    756    756  

Similar to our revenue, monthly average visitors to our website and mobile application has typically followed a seasonal pattern, increasing
sequentially in 2015 and 2016 from the first quarter through the third quarter. Monthly average visitors fell sequentially during the fourth quarter of 2015
following seasonality.

Liquidity and Capital Resources

To date, our principal sources of liquidity have been the net proceeds we received through private sales of our equity securities. From our inception
through September 30, 2016, we completed several rounds of sales of shares of our redeemable convertible preferred stock to investors representing total gross
proceeds of approximately $167.5 million.

Cash Flows

The following table summarizes our cash flows for the periods indicated:
 

   
Year Ended

December 31,   
Nine Months Ended

September 30,  
   2014   2015   2015   2016  
   (in thousands)  
Net cash used in operating activities   $ (13,596)  $ (22,160)  $ (11,724)  $ (6,523) 
Net cash used in investing activities    (9,039)   (4,567)   (4,133)   (5,116) 
Net cash provided by financing activities    69,585    1,723    1,549    1,069  

Cash Flows from Operating Activities

Net cash used in operating activities in the nine months ended September 30, 2016, consisted of $17.2 million of net losses, a $10.4 million positive
impact from non-cash items, a $8.9 million net increase in accrued expenses and accounts payable due to the timing of when amounts came due, and a
$2.8 million decrease in prepaid expenses. These benefits were partially offset by a $6.0 million increase in other long-term assets, including a $5.4 million
deposit with the landlord for a future lease. We also incurred a $5.4 million increase in accrued revenue due to the timing of real estate transactions that closed.
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Net cash used in operating activities in the nine months ended September 30, 2015 consisted of $21.5 million of net losses, $7.1 million of non-cash
items, and a $4.9 million net increase in accrued expenses due to the timing of when amounts came due. These benefits were partially offset by a $2.3 million
increase in accrued revenue due to the timing of real estate transactions that closed.

Net cash used in operating activities in 2015 consisted of $30.2 million of net losses, a $10.0 million positive impact from non-cash items, and a
$3.9 million increase in accrued expenses due to the timing of when amounts came due. These benefits were partially offset by a $4.0 million increase in
prepaid expenses and a $2.7 million increase in accrued revenue due to the timing of real estate transactions that had closed.

Net cash used in operating activities in 2014 consisted of $24.7 million of net losses, a $7.6 million impact of non-cash items, a $3.4 million increase
in accrued expenses due to the timing of when amounts came due, and a $0.5 million decrease in accrued revenue due to the timing of real estate transactions
that closed. These benefits were partially offset by a $0.7 million increase in prepaid expenses.

Cash Flows from Investing Activities

Net cash used in investing activities in the nine months ended September 30, 2016 consisted of $5.1 million of fixed asset purchases, including
capitalized software development expenses. Net cash used in investing activities in the nine months ended September 30, 2015 consisted of $4.1 million of
fixed asset purchases, including internal use software development.

Net cash used in investing activities in 2015 consisted of $4.6 million of purchases of fixed assets, including internal use software development.

Net cash used in investing activities in 2014 consisted of $5.0 million of purchases of fixed assets, including internal use software development and
$4.1 million for the acquisition of Walk Score, Inc.

Cash Flows from Financing Activities

Net cash provided by financing activities in the nine months ended September 30, 2016 consisted of $1.1 million in proceeds from the exercise of
stock options. Net cash provided by financing activities in the nine months ended September 30, 2015 consisted of $1.6 million in proceeds from the exercise of
stock options.

Net cash provided by financing activities in 2015 consisted of $1.7 million from proceeds from the exercise of stock options. Net cash provided by
financing activities in 2014 consisted of $68.6 million in net proceeds from the issuance of our redeemable convertible preferred stock, and $1.0 million in
proceeds from the exercise of stock options.
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Contractual Obligations

Contractual obligations are cash amounts that we are obligated to pay as part of certain contracts that we have entered into during the normal course
of business. Below is a table that shows the contractual obligations as of December 31, 2015:
 
   Payments Due by Period:  

   Total    

Less
than 1
Year    

1-3
Years    

3-5
Years    

More Than
5 Years  

Operating leases   $11,085     4,245    $5,578    $1,262    $ —  
Purchase obligations    2,393     1,651     742     —     —  

          

Total   $13,478    $5,896    $6,320    $1,262    $ —  
          

In May 2016, we entered into a lease for a new corporate headquarters in Seattle, Washington. The minimum lease payments total $43.8 million,
which will be due over 133 months, beginning in mid-2017 and lasting through 2027.

Our purchase obligations primarily relate to the noncancelable portion of commitments related to our network infrastructure and annual employee
meeting. We do not include obligations under contracts that we can cancel without significant penalty in the table above.

Critical Accounting Policies and Estimates

Discussion and analysis of our financial condition and results of operations are based on our financial statements which have been prepared in
accordance with GAAP. The preparation of these financial statements requires us to make estimates and judgments that affect the reported amounts of assets
and liabilities and related disclosure of contingent assets and liabilities, revenue and expenses at the date of the financial statements. Generally, we base our
estimates on historical experience and on various other assumptions in accordance with GAAP that we believe to be reasonable under the circumstances.
Actual results may differ from these estimates under different assumptions or conditions.

Critical accounting policies and estimates are those that we consider the most important to the portrayal of our financial condition and results of
operations because they require our most difficult, subjective or complex judgments, often as a result of the need to make estimates about the effect of matters
that are inherently uncertain. Our critical accounting policies and estimates include those related to revenue recognition and stock-based compensation.

Revenue Recognition

Revenue primarily consists of commissions and fees charged on each real estate transaction completed by us or our partner agents. We recognize
commission-based revenue upon closing of a real estate transaction, net of any commission refund, closing-cost adjustment, commission discount or
transaction fee adjustment. Commission revenue earned but not received is recorded as accrued revenue on the accompanying consolidated balance sheets.
Fees and revenue from other services are recognized when the service is provided.

Stock-based Compensation

Stock-based compensation is measured at the grant date based on the fair value of the award and is recognized as expense, net of estimated
forfeitures, over the requisite service period, which is generally the vesting period of the respective award.
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Determining the fair value of stock-based awards at the grant date requires judgment. We use the Black-Scholes-Merton option-pricing model to
determine the fair value of stock options, the output of which is affected by a number of variables. These variables include the fair value of our common stock,
our expected common stock price volatility over the expected life of the options, expected term of the stock option, risk-free interest rates and expected
dividends, which are estimated as follows:
 

 

•  Fair Value of Our Common Stock. The fair value of the shares of our common stock underlying stock options has historically been established by our
board of directors with the assistance of an independent third-party valuation firm. Because there has been no public market for our common stock, our
board of directors has relied upon this independent valuation and other factors to establish the fair value of our common stock at the time of grant of the
option.

 
 •  Expected Life. The expected term was estimated using the simplified method allowed under SEC guidance.
 

 
•  Volatility. The expected stock price volatility for our common stock was estimated by taking the average historical price volatility for industry peers based

on daily price observations. Industry peers consist of several public companies in the real estate brokerage and technology industries. In 2015, we changed
the group of industry peers due to external mergers and acquisitions in the real estate industry.

 
 •  Risk-Free Rate. The risk-free interest rate is based on the yields of U.S. Treasury securities with maturities similar to the expected term of the options for

each option group.
 
 •  Dividend Yield. We have never declared or paid any cash dividends and do not presently plan to pay cash dividends in the foreseeable future.

Consequently, we used an expected dividend yield of zero.

In addition to the assumptions used in the Black-Scholes-Merton option pricing model, we must also estimate a forfeiture rate to calculate the stock-
based compensation for awards. We applied an estimated forfeiture rate that was derived from historical employee termination behavior. If the actual number of
forfeitures differs from these estimates, additional adjustments to compensation expense will be required in future periods.

Valuation of Common Stock

Given the absence of a public trading market of our common stock, and in accordance with the American Institute of Certified Public Accountants
Practice Guide, Valuation of Privately Held Company Equity Securities Issued as Compensation, our board of directors exercised reasonable judgment and
considered numerous and subjective factors to determine the best estimate of fair value of our common stock, including the following:
 
 •  contemporaneous unrelated third-party valuations of our common stock;
 
 •  the prices at which we sold shares of our redeemable convertible preferred stock to outside investors in arms-length transactions;
 
 •  the rights, preferences and privileges of our redeemable convertible preferred stock relative to those of our common stock;
 
 •  our results of operations, financial position and capital resources;
 
 •  current business conditions and projections;
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 •  the lack of marketability of our common stock;
 
 •  the hiring of key personnel and the experience of our management;
 
 •  the fact that the option grants involve illiquid securities in a private company;
 
 •  the likelihood of achieving a liquidity event, such as an initial public offering or a sale of our company, given the prevailing market conditions;
 
 •  industry trends and competitive environment;
 
 •  trends in U.S. residential real estate market; and
 
 •  overall economic indicators, including gross domestic product, employment, inflation and interest rates.

We performed valuations of our common stock that took into account the factors described above and used a combination of valuation methods as
deemed appropriate under the circumstances applicable at the valuation date to determine our business enterprise value, or BEV, including the following
approaches:
 

 

•  The market approach estimates value based on a comparison of the subject company to comparable public companies in a similar line of business. To
determine our peer group of companies, we considered a combination of public enterprises using Internet-based technology and incurring similar costs to
deliver services and selected those that are similar in business operations, products, size, growth, financial performance, and geographic location. From the
comparable companies, a representative market value multiple is determined which is applied to the subject company’s operating results to estimate the
value of the subject company. The market value multiple was determined based on consideration of revenue multiples and earnings before interest, taxes,
depreciation and amortization, or EBITDA, and gross margin to each of the companies’ last 12-month revenue and the next fiscal year 12-month revenue.
The multiples are calculated and then applied to the business being valued. The estimated value is then discounted by a non-marketability factor (discount
for lack of marketability) due to the fact that stockholders of private companies do not have access to trading markets similar to those enjoyed by
stockholders of public companies, which affects liquidity.

 

 

•  The income approach estimates value based on the expectation of future cash flows that a company will generate over a discrete projection period, as well
as for the terminal period. The projected free cash flows includes earnings before interest and taxes, less taxes, plus depreciation and amortization, less
capital expenditures plus and increase or decrease in working capital. These future cash flows are discounted to their present values using a discount rate
derived from an analysis of the cost of capital of comparable publicly traded companies in similar lines of business as of each calculations date and is
adjusted to reflect the risks inherent in our cash flows. In addition, we also consider an appropriate discount adjustment to recognize the lack of
marketability due to being a private company.

 

 
•  The prior sale of company stock approach estimates value by considering any prior arms’ length sales of our equity. When considering prior sales of our

equity, the valuation considers the size of the equity sale, the relationship of the parties involved in the transaction, the timing of the equity sale, and our
financial condition at the time of the sale.
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Once the equity value is determined, one of the following methods was used to allocate the BEV to each of our classes of stock: (1) the option
pricing method, or OPM; (2) a probability weighted expected return method, or PWERM; (3) the current value method, or CVM; or (4) the Hybrid Method, which
is a hybrid between the OPM, PWERM or CVM methods.

The OPM treats common stock and preferred stock as call options on a business, with exercise prices based on the liquidation preference of the
preferred stock. Therefore, the common stock only has value if the funds available for distribution to the holders of common stock exceeds the value of the
liquidation preference of the preferred stock at the time of a liquidity event, such as a merger, sale, or initial public offering, assuming the business has funds
available to make a liquidation preference meaningful and collectible by stockholders. The common stock is modeled as a call option with a claim on the
business at an exercise price equal to the remaining value immediately after the preferred stock is liquidated. The OPM uses the Black-Scholes-Merton option
pricing model to price the call option.

The PWERM approach employs various market approach calculations depending upon the likelihood of various liquidation scenarios. For each of the
various scenarios, an equity value is estimated and the rights and preferences for each stockholder class are considered to allocate the equity value to common
shares. The common share value is then multiplied by a discount factor reflecting the calculated discount rate and the timing of the event. Lastly, the common
share value is multiplied by an estimated probability for each scenario. The probability and timing of each scenario are based upon discussions between our
board of directors and our management team. Under the PWERM, the value of our common stock is based upon possible future exit events for our company.

The CVM approach allocates the enterprise value derived from one or more of the approaches described above to the various series of a company’s
preferred stock based on their respective liquidation preferences or conversion values, in accordance with the terms of the prevailing Articles of Incorporation,
assuming that each class of stock takes the course of action that maximizes its return. The fundamental assumption of this method is that the manner in which
each class of preferred stockholders will exercise its rights and achieve its return is determined based on the enterprise value as of the valuation date and not at
some future date. Accordingly, depending upon the equity value and the nature and amount of the various liquidation preferences, preferred stockholders will
participate in equity value allocation either as holders of preferred stock or, if conversion would provide them with better economic results, as holders of common
stock. We utilized CVM to account for certain secondary transactions involving our common stock. Specifically, we considered pricing, investor participation,
visibility of information between the parties and the purpose and size of the transaction.

Following this offering, we will rely on the closing price of our common stock as reported by                  on the date of grant to determine the fair value
of our common stock.

Income Taxes

Income taxes are accounted for using an asset and liability approach that requires the recognition of deferred tax assets and liabilities for the
expected future tax consequences of temporary differences between the consolidated financial statement and tax bases of assets and liabilities at the
applicable enacted tax rates. We will establish a valuation allowance for deferred tax assets if it is more likely than not that these items will either expire before
we are able to realize their benefit or that future deductibility is uncertain.

We believe that it is currently more likely than not that our deferred tax assets will not be realized and as such, we have recorded a full valuation
allowance for these assets of $31.5 million. We evaluate the likelihood of the ability to realize deferred tax assets in future periods on a quarterly basis,
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and when appropriate evidence indicates we would release our valuation allowance accordingly. The determination to provide a valuation allowance is
dependent upon the assessment of whether it is more likely than not that sufficient taxable income will be generated to utilize the deferred tax assets. Based on
the weight of the available evidence, which includes our historical operating losses, lack of taxable income, and accumulated deficit, we provided a full valuation
allowance against the U.S. tax assets resulting from the tax loss and credits carried forward

In addition, current tax laws impose substantial restrictions on the utilization of research and development credit and net operating loss carryforwards
in the event of an ownership change, as defined by the Internal Revenue Code Section 382 and 383. Such an event, having occurred in the past or in the future,
may significantly limit our ability to utilize its net operating losses and research and development tax credit carryforwards.

Off-Balance Sheet Arrangements

Since inception, we have not had any relationships with unconsolidated entities or financial partnerships, such as entities often referred to as
structured finance or special purpose entities, which would have been established for facilitating off-balance sheet arrangements or for another contractually
narrow or limited purpose.

JOBS Act

We are an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act, or JOBS Act. Under the JOBS Act, emerging growth
companies can delay adopting new or revised accounting standards issued subsequent to the enactment of the JOBS Act until such time as those standards
apply to private companies. We have irrevocably elected not to avail ourselves of this exemption from new or revised accounting standards, and, therefore, will
be subject to the same new or revised accounting standards as other public companies that are not emerging growth companies.

Quantitative and Qualitative Disclosures about Market Risk

The principal market risk we face is interest rate risk. We had cash and cash equivalents of $85.6 million as of December 31, 2015 and $75.0 million
as of September 30, 2016. The goals of our investment policy are liquidity and capital preservation. We do not enter into investments for trading or speculative
purposes. Our investment policy allows us to maintain a portfolio of cash equivalents and investments in a variety of securities, including U.S. government
treasury and agency issues, bank certificates of deposit that are 100% Federal Deposit Insurance Corporation insured, and SEC-registered money market funds
that consist of a minimum of $1 billion in assets and meet the above requirements. We believe that we do not have any material exposure to changes in the fair
value of these assets as a result of changes in interest rates due to the short term nature of our cash, cash equivalents and short-term investments. Declines in
interest rates, however, would reduce future investment income. A 100 basis-point decline in interest rates, occurring January 1, 2015 and sustained throughout
the fourth quarter of 2015, would not have been material.

We do not currently have any operations outside of the United States, and as a result, we do not face significant risk with respect to foreign currency
exchange rates.

Recent Accounting Standards

For information on recent accounting standards, see Note 1 to our consolidated financial statements included elsewhere in this prospectus.
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 BUSINESS

Overview

Redfin is a technology-powered residential real estate brokerage. We represent people buying and selling homes in over 80 markets throughout the
United States. Our mission is to redefine real estate in the consumer’s favor.

Our strategy is simple. In a commission-driven industry, we put the customer first. We do this by pairing our own agents with our own technology to
create a service that is faster, better, and costs less. We meet customers through our listings-search website and mobile application, reducing the marketing
costs that can keep fees high. We let homebuyers schedule home tours with a few taps of a mobile-phone button, so it’s easy to try our service. We create an
immersive online experience for every Redfin-listed home and then promote that listing to more buyers than any traditional brokerage can reach through its own
website. We use machine learning to recommend listings better than any customer could find on her own. And we pay Redfin lead agents based in part on
customer satisfaction, not just commission, so we’re on the customer’s side.

Our efficiency results in savings that we share with our customers. Our homebuyers saved on average approximately $3,500 per transaction in 2016.
And we charge most home sellers a commission of 1% to 1.5%, compared to the 2.5% to 3% typically charged by traditional brokerages.

The results of our customer-first approach are clear. We:
 
 •  helped customers buy or sell more than 75,000 homes worth more than $40 billion;
 
 •  gained market share in 81 of our 84 markets from 2015 to 2016;
 
 •  drew more than 15 million monthly average visitors to our website and mobile application in 2016, 39% more than in 2015, making us the fastest-growing

top-10 real estate website;
 
 •  earned a Net Promoter Score, a measure of customer satisfaction, that is 61% higher than competing brokerages’, and a customer repeat rate that is 37%

higher than competing brokerages’;
 
 •  sold Redfin-listed homes for approximately $3,000 more on average compared to the list price than competing brokerages’ listings in 2016; and
 
 •  employed lead agents who, in 2016, were on average three times more productive, and earned on average twice as much money as agents at competing

brokerages; our lead agents were also 44% more likely to stay with us from 2015 to 2016 than agents at competing brokerages.

And we’re just getting started. Because we’re one of the only major brokerages building virtually all of our own brokerage software, our gains in
efficiency, speed, and quality are proprietary. Because our leadership and engineering teams have come from the technology industry, and have structured the
business to invest in software development, we believe those software-driven gains are likely to grow over time. And finally, because we hire our own lead
agents as employees, we can set data-driven best practices for selling homes, with our software tailored to those practices, creating a positive feedback loop
between software and operational innovations that we believe differentiates us
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from traditional brokerages. Moreover, we believe listing more homes and drawing more homebuyers to our website and mobile application will let us pair
homebuyers and home sellers directly online over time, further improving our service and lowering our costs.

Our growth has been significant. For the years ended December 31, 2014 and 2015, we generated revenue of $125.4 million and $187.3 million,
respectively, representing annual growth of 37% and 49%, respectively. For the nine months ended September 30, 2015 and 2016, we generated revenue of
$141.6 million and $200.4 million, respectively, representing year-over-year growth of 42%. We generated net losses of $24.7 million and $30.2 million for the
years ended December 31, 2014 and 2015, respectively, and $21.5 million and $17.2 million for the nine months ended September 30, 2015 and 2016,
respectively.

Real Estate Industry

In 2016, housing represented more than 25% of total investment dollars in the United States. NAR estimated that the aggregate value of existing
U.S. home sales was approximately $1.5 trillion in 2016 from approximately 5.5 million total transactions. We estimate consumers paid more than $75 billion in
commissions in 2016 for these transactions.

Highly Fragmented

The residential brokerage industry is highly fragmented. There are an estimated 2,000,000 active licensed agents and over 86,000 real estate
brokerages in the United States, many operating through franchises or as small local brokerages. Traditional brokerages engage agents as independent
contractors. This model limits these brokerages’ ability to tell agents how much to charge, what technology to use, and how to treat customers. And most
residential brokerages buy disparate technologies rather than build their own.

Our goal is to build the first large-scale brokerage that stands apart in consumers’ minds for delivering a unique and consistent customer experience,
where the value is in our brokerage and its technologies, not just a personal relationship with one agent.

Commission-Driven Compensation

Traditional real estate agents earn commissions based on a home’s sale price, with no direct consideration for customer satisfaction or service
quality.

We pay our lead agents a bonus based in part on customer satisfaction, not just commission. We do this to make our lead agents accountable not
just for any sale, but for a sale on terms that satisfy our customer. We believe this supports a more trusting relationship between our customers and our lead
agents, giving customers the space to make better decisions, and the confidence to rely on our advice.

High Customer-Acquisition Costs

U.S. worker productivity has increased approximately 37% since 1999, but real estate agent productivity has fallen nearly 31% on average over the
same period, in part because of increases in the number of real estate agents, which leads to more competition to find customers. Traditional real estate agents
spend significant amounts of time and money prospecting for customers through traditional advertising channels and networking activities.

We believe that the Internet is more efficient at connecting consumers with agents and that this efficiency gain can benefit the consumer most when
a website is operated by the brokerage representing that consumer in a purchase or sale.
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Market Trends

We believe the following trends show that consumers prefer a technology-powered real estate brokerage like Redfin.

A Changing Consumer

Residential real estate consumers increasingly want fast service and low fees. Since 2011, the percentage of Redfin home-tour requests received
with less than 24 hours’ notice increased from 39% to 51%. According to a study we commissioned, 57% of people who successfully sold a home in 2016 asked
their agent for a lower commission.

More Consumers Go Online to Find and Purchase Homes and Select Agents

Homebuyers increasingly go online to find homes for sale. According to a 2016 study by NAR, more than half of homebuyers found their home online
and 86% identified websites as the most useful information source. According to a 2016 study we commissioned, one in five homebuyers made an offer on a
home they had not seen in person.

Consumers also choose their agent online. While 33% of homebuyers find an agent through referrals, nearly that many, 26%, are finding an agent
online.

Shift to Mobile

Mobile devices are increasingly popular in the homebuying process. According to a 2016 NAR survey, 72% of homebuyers in 2015 used a mobile
device to find their home, up from 61% in 2014 and 45% in 2013. The same study found that 58% of homebuyers found the home they purchased from
browsing on a mobile application.

New Technologies Emerging

In a 2016 NAR survey, 48% of respondents from various residential brokerages indicated that “keeping up with technology” would be their biggest
challenge over the next two years. Forty-six percent saw competition from online firms increasing, and 43% expected competition from non-traditional firms to
increase in the next year.

How We Win

Next-Generation Technologies

From stocks to books to lodging, technology has made it easier, faster, and less expensive to buy almost everything in our lives except the most
important thing: our home.

To solve this problem, Redfin uses a wide range of next-generation technologies. We invented map-based real estate search. We use machine
learning and artificial intelligence to answer customers’ most important questions about where to live, how much a home is worth, and when to move. We draw
on cloud computing to perform computationally intensive comparisons of homes at a scale that would otherwise be cost prohibitive. We use streaming
technologies to quickly notify customers about a listing. And we embrace new hardware, such as three-dimensional scanning cameras that let potential
homebuyers walk through the property online.

The goal of all of these technologies is to empower our customers and increase our agents’ productivity. This leads to consistently better customer
service at a lower cost. We pass the resulting savings to our customers.
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Comprehensive Listings Data

As a brokerage, Redfin has complete access to all the homes listed for sale in the local multiple listing services, or MLSs, in the markets we serve.
MLSs are used by real estate agents to list properties and coordinate sales. Although websites that do not operate a brokerage often have access to these
MLSs, the terms of their access vary widely. As a result, brokerage websites often get more listings from MLSs, or more detail about each listing, than other
websites.

Access to this extensive data, paired with local knowledge, lets us give our customers what we believe to be the most comprehensive information on
homes for sale.

Additionally, our streaming architecture is designed to recommend listings to our customers by mobile alert or email soon after these listings appear
in the MLS. These advantages in loading listings data and quickly notifying consumers come not just at the listing debut in the MLS, but in recognizing when a
price changes or a home sells. For over 80% of these listings, we can show the listing on our website and mobile application within five minutes of its debut in
the MLS.

When we represent home sellers, we capture even more data about their properties, including an interactive three-dimensional scan; and in certain
markets, we can also post our own listings to our website and mobile application days before those listings appear on any other website.

In 2016, we were the fastest growing top-10 real estate website. In 2016, we had the most monthly average visitors of any residential brokerage
website, with more than twice as many as the second-most popular residential brokerage website. Monthly average visitors to our website and mobile
application grew 39% from 2015 to 2016.

Machine Learning

Redfin Listing Recommendations

Knowing which listings customers visit online, tour in person, or ultimately make an offer on lets our algorithms make better listing recommendations,
further enhanced through curation by our lead agents. These Redfin listing recommendations are one part of our strategy to increase the revenue generated
from online visitors by personalizing our website and our service to keep customers engaged with Redfin from their first visit to a closing.

Redfin Estimate

Our access to detailed data about every MLS listing in markets we serve has helped us build what we believe is the most accurate automated home-
valuation tool. According to a 2017 study we commissioned, among industry-leading websites that display valuations for active listings, 64% of the listings for
which we provided a public valuation estimate sold within 3% of that estimate, compared to only 29% and 16% of the public estimates for the two other websites
in the study. Our proprietary Redfin Estimate  is fundamental technology that draws visitors to our website, then entices them to subscribe to a monthly home
report with updates on changes to their home’s value. The Redfin Estimate  supports our seller’s agents in consultations with homeowners, our buyer’s agents in
guiding buyers on what to pay for a home, and our marketing teams in deciding which homeowners to target for a listing consultation.
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Redfin Hot Homes

This proprietary algorithm identifies the homes we believe are most likely to sell quickly. Coupling Redfin Hot Homes alerts with on-demand tours, as
well as data we’re collecting about offer deadlines, is part of our strategy to give our customers a first-mover advantage in pursuing the most desirable homes
for sale.

We believe that our approach to data science and machine learning will continue to yield other insights, about the customers most likely to complete
a transaction, about the key moments for offering service to online visitors we hope to convert into customers, and even about which homes will be harder or
easier to sell, so we can optimize our fees and set customer expectations.

On-Demand Service

Customers place a premium on speed. When we offer online visitors faster service, more try that service. Delivering this speed depends on
seamless integration between our technology and service—to get customers into homes first, to prepare an offer first, to be able to win the deal, and to close
without a hitch. Tracking every digital customer interaction and working in teams lets us provide fast, consistently high-quality service.

With a few taps of a mobile-phone button, a Redfin homebuyer can schedule home tours quickly. To schedule a tour instantly and automatically, we
first show the buyer online a wide range of homes for sale. Once the buyer chooses the homes she wants to see, we review lead agent availability, location,
areas of expertise, and past interactions with that buyer, data that is easier for us to track because we store customer interactions with our agents in one central
system, and ask our lead agents as employees to work during times of peak demand. Next, we confirm that each home is available to show at the requested
time, communicating with the listing agent programmatically or through a phone call.

Finally, we determine the optimal order in which to visit each home, allocating enough time to drive or walk from one to the next. Because
on-demand service depends on different lead agents being available at different times, everyone on a local Redfin team can see all of the customer’s online and
brokerage activities to learn about the customer prior to the tour. Every team member also can update this system through mobile tools during and after the tour
so we can follow up with more detail about a home of interest, different listing recommendations, or an on-the-spot offer. The entire solution depends on a
listings search website, a customer database, a team structure, and a mobile capability that few brokerages can deliver.

Teams and Tools

We believe that our ability to deliver better, faster service at lower cost depends not only on our ongoing software development, but also on
organizing employees into teams using that software to respond faster than most individual agents could, without stepping on one another’s toes or worrying
about poaching the customer from another agent.

Teams of Employee Agents

Our lead agents are responsible for each customer’s success and are the customer’s primary point of contact. A lead agent typically meets the
customer on a first tour or listing consultation and works with that customer throughout the buying or selling process. She is assisted by support agents for
responding to initial online inquiries, by marketing assistants for getting a home photographed and promoted online and in printed fliers, and by transaction
coordinators for closing paperwork.
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Our entire team of employees follows processes and uses software developed by Redfin to ensure consistent, high-quality service, based on data-
driven insights about how to schedule tours, when to check in with customers, and how to price a home.

Flexible Network of Independent Associate Agents

We also contract with independent associate agents to create a flexible network of licensed real estate agents to deliver faster service for customer
tours, open houses, and inspections.

Redfin Agent Tools

Because customers use our website and mobile application for their home search, and often go online to schedule tours, ask questions, review
traffic to their listing, or start offers, we do not depend, as many competing brokerages do, on agents manually logging every customer interaction. Our
proprietary Redfin Agent Tools automatically captures information on millions of customer interactions every year, and provides templates for our lead agents to
recommend listings, follow up on tours, prepare comparative market analyses, and write offers. Our employee agents can access Redfin Agent Tools on their
mobile device, so we can serve customers better and faster, even when our agents are in the field rather than at their desks. This is why a Redfin team can
work together to deliver personal service to a large number of customers, with an agent using the system to learn, for example, that one customer is only
interested in homes without stairs and another customer is looking for a home near a bus route.

Productive Agents

Our lead in website traffic among major brokerages has a profound effect not just on our economics but on our culture: our lead agents’ primary
responsibility is not selling our services, but advising customers buying and selling homes. In 2016, our lead agents were on average three times more
productive and earned on average twice as much money as agents at competing brokerages. High-performing agents also earned stock options and a
celebratory trip to Barcelona.

About 60% of our lead agents were previously real estate agents, with the other 40% largely coming to us from customer-service industries like retail
or hospitality. Data guides our hiring and management decisions, as we’ve analyzed which industry hires outperform those new to real estate and what level of
prior experience is correlated with long tenure at our company. We measure agent performance in detail and give managers access to this data in real time, so
we can quickly intervene when our customer service falls short.

Our lead agents were 44% more likely to stay with us from 2015 to 2016 than agents of competing brokerages.

Investment in Agents

The high productivity of our lead agents rationalizes an investment in equipment, management, training, and support staff that is unusual in the
industry: we pay for all of our employee agents’ equipment, dues, and marketing expenses, and provide training for each new hire, with a multi-week course for
agents in our largest markets. Virtually every lead agent also receives support from transaction coordinators, support staff, marketing assistants, and local
management. We believe that the combined effect of these investments is more productive lead agents and better customer service.

Redfin Partner Program

To serve customers when our own agents can’t due to high demand or geographic limitations, we have developed partnerships with over 2,900
agents at other brokerages. Once we refer a
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customer to a partner agent, that agent, not us, represents the customer from the initial meeting through closing, at which point the agent pays us a portion of
her commission as a referral fee. As part of our commitment to low fees, we directly issue the customer a $500 check in connection with the purchase or sale of
any home costing more than $200,000.

Rather than countering seasonal and cyclical changes in demand by recruiting a surplus of agents, we rely on partner agents to handle demand
swings. We built our partner program so our lead agents can deliver consistently high-quality service at busy times, and so we can limit the effect of fixed
expenses when demand falters. Anytime we have more customers than our lead agents can serve well, our website and mobile application refer those
customers to our partners.

Each day, our website and mobile application make hundreds of thousands of decisions about whether customers are best served by a lead agent or
a partner agent; our managers and executives meet weekly to calibrate this system based on our assessment of customer-satisfaction levels, hiring plans,
monthly average visitors, and economic conditions. The data we gather comparing the customer satisfaction and close rates of our lead agents to partner
agents also lets us benchmark our service quality from market to market.

Because the Redfin Partner Program is designed to ensure that every customer gets high-quality service, we require each partner agent to have
completed at least five sales in the last 12 months, then subject the partner agent to a rigorous online and in-person screening process. We also survey
customers who work with our partner agents, removing from the program partner agents who do not maintain high service levels.

Homebuyer Experience

We seek to provide every homebuyer with fast service, low fees, and an agent completely on that buyer’s side. Our lead agents can join each
homebuyer’s online search, commenting on the buyer’s favorite listings, answering questions, or recommending listings the buyer might have overlooked. With
a few taps of a mobile-phone button, a Redfin homebuyer can schedule home tours before many buyers even realize these homes are for sale. Our lead agent
hosting the tour earns bonuses based on customer reviews, not just commissions, encouraging the candor customers need to make the best decision about
which home to buy.

We recently introduced an instant-offer capability in selected markets: on the front steps of a listing the customer likes, our lead agent uses our
technology to draft an offer from her phone in minutes, with the goal of beating competing homebuyers to the punch. During the inspections and appraisals, we
track contracts and tasks in an online deal room to keep the closing on schedule.

Home Seller Experience

We seek to give every home seller honest advice on how to price her property; the best marketing, primarily online; and the lowest fees. Our
industry-leading algorithms for calculating what a home is worth lead to a better pricing recommendation in the initial consultation. We believe this is one reason
Redfin listings sell for more relative to the list price than other brokers’, and are more likely to sell in the first 90 days on market.

A homeowner can see our lead agents’ nearby sales paired with customer reviews to decide whether we have the local expertise to sell her home.
When we prepare a home for sale, we film an interactive, three-dimensional virtual scan of the home that lets potential homebuyers walk through the property
online, boosting its appeal to out-of-town buyers.
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To increase demand, we promote each Redfin listing on our website and mobile application. Our website has more than double the visits of any
competing brokerage website. We drive additional demand through targeted email as well as other channels like Facebook, using advanced algorithms to
promote the listing to the right homebuyers. We also share the listing with every major real estate website. An online dashboard tracks traffic to the listing and
an iPad application registers in-person visits to open houses, so our home sellers make better decisions about pricing, marketing, and offer negotiations.

We believe listing more homes and drawing more homebuyers to our website and mobile application will let us pair homebuyers and home sellers
directly online over time, further improving our service and lowering our costs.

Our Value Proposition

Customers Get Better Service

Our Net Promoter Score is 53, compared to the industry average of 33, as measured by a third-party research firm in 2016.

Measurable Results

Redfin listings were on the market for an average of 29 days in 2016 compared to the industry average of 35 days according to a study by a third-
party research firm. And over 74% of Redfin listings sold within 90 days versus the industry average of approximately 69% according to the same study.

Customers Save Money

We give homebuyers a portion of the commissions that we earn. We typically earn 2.5% to 3% of a home’s value for representing a homebuyer, and
we contributed an average of approximately $3,500 per transaction through a commission refund or a closing-cost reduction in 2016. The commission refund or
closing-cost reduction depends on the home’s value and lender approval, and some states prohibit commission refunds altogether.

Consumers selling a home with a traditional brokerage typically pay total commissions of 5% to 6% of the sale price, with 2.5% to 3% going to their
agent and another 2.5% to 3% to the agent representing the buyer. Redfin home sellers typically pay only 1% to 1.5% of their home’s sale price to us, depending
on the market and subject to market-by-market minimums. So we can readily sell our listings to any homebuyer, including a buyer represented by a competing
brokerage, we typically recommend that our home sellers still offer a 2.5% to 3% commission to the buyer’s agent. As a result, we typically save our home
sellers 1% to 2% of the total sales prices on average listing fees.

In late 2014, we lowered our home seller commission from 1.5% to 1% in Washington, D.C., Virginia and Maryland. Seeing accelerating share gain
in those markets, we rolled out 1% listing fees in Seattle, Chicago and Denver in late 2016.

Our Markets

We operate in 84 markets across 37 states and Washington, D.C. These markets cover approximately 70% of the United States by population. For
2016, we had 0.5% of U.S. market share, representing a 61% increase from 2014 and a 22% increase from 2015. We measure U.S. market share using
transaction-volume data from NAR, and we include the value of transactions completed by our partner agents for sales referred from our website and mobile
application. As we further realize the benefits of increasing scale, we’ll evaluate new markets to enter.
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Growth Strategies

Grow Share in Existing Markets

We have a strong track record of gaining share across nearly all of our markets, including the markets open more than a decade. We have studied
cohorts of our markets opened in similar time frames. We have gained market share, increased real estate revenue, and increased real estate gross margin in
all of the cohorts in each of the years studied. Our year-to-year market share gains have been largely consistent across cohorts.

As we gain local market share, our service gets even better. By doing more transactions in a smaller area, agents increase their local knowledge. We
capture more customer-interaction data, powering analytics such as our listing recommendation engine. Potential customers see our yard signs more often and
hear from other customers about our service. We believe these factors fuel further market share gains.

We believe listing share lets us provide better online search results, because we post Redfin listings to our website first in many markets, with
exclusive photos about each listing. We further believe that as we gain share, more homebuyers will want to work with us to gain access to our listings, and we’ll
get more listings from owners seeking access to our buyers. As this flywheel starts turning, we plan to invest more to connect homebuyers and home sellers
directly.

We believe transactions from our repeat customers will continue to play a larger role in our market share gains. According to NAR, homeowners sell
their homes every nine years on average, suggesting that repeat business takes a long time to build. At Redfin, we’re now seeing our customers come back to
sell a home we helped them buy many years before. The rate at which our customers return to us for another transaction is 37% higher than the industry
average. With tens of thousands of new customers each year, and higher rates of customer satisfaction, we believe we can drive future share gains as those
customers choose to work with us again.

Offer a Complete Solution

We’re planning new services to become an end-to-end solution for customers buying and selling a home. Our experience with Title Forward, our title
and settlement business, demonstrates that many Redfin customers are open to buying more services from us. In 2016, in the six states where Title Forward
operated, 56% of our homebuyers also chose our title and settlement service. In 2017, we plan to begin originating and underwriting loans through Redfin
Mortgage. Our goal is to build technology for Redfin Mortgage that will ultimately support a completely digital closing, leading to efficiency gains for our
brokerage, title, and mortgage businesses.

Our Culture of Service and Thrift

Service is fundamental to our “everyone-sweeps-the-floors” culture: our executives serve our employees, and our employees serve our customers.
As part of this humility, we recognize that everyone can be a leader. An agent can imagine better software; an engineer can imagine better service. The only
way we can use technology to make real estate better is by working together, in a way we believe that few pure technology or pure service companies can.

Another tenet of our culture is thrift. We may be a next-generation real estate brokerage, but we’re old-fashioned about stockholder value. We
continued to grow through the darkness of the 2008 real estate crisis as we fought to make a margin-sensitive, headcount-intensive business work with the
resources we had. Next week, next year, some day, that darkness will return, and we believe that our formative experiences will make us better prepared for it
than others.
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This has long been known at Redfin as a “rabid squirrel” state of mind. We often remind ourselves that every employee is paid by the sweat of a real
estate agent’s brow. It’s the way we always want to be.

Our Employees

As of December 31, 2016, we had a total of 1,845 employees, of which 1,810 were full-time employees. Twenty percent of our total employees were
located at our headquarters in Seattle, Washington.

Marketing

Because we serve customers from their first online visit until the closing, we know how much we can afford to spend to meet a customer and which
marketing channels provide the best returns on investment. With potential customers sometimes hopping between websites and different individual real estate
agents over a year or more during a home search—and as often deciding against a move—it’s easy for an advertiser to lose track of who actually closes.

We analyze billions of interactions from customers and potential customers in our databases. We can pay more for one particular Facebook ad if we
have determined that the people who click on it are extremely likely to buy a home. We can remove a marketing campaign from our own website that leads to
more consumers contacting our agents, but fewer actual sales. At any given moment, we’re running over a hundred experiments on our website and mobile
tools, with many more experiments running on third-party channels, to identify the most effective advertising.

We apply this data-driven approach to decisions about which pages to optimize for search engine traffic, what combination of email messages drives
the most sales, and which moments in a TV commercial inspire the strongest consumer response.

The goal of this data-driven approach to marketing is a formula for driving increased customer awareness in a cost-effective manner through both
digital and traditional advertising channels:
 

 
•  Search engine optimization. Our engineering teams constantly upgrade our website content and performance so that top-trafficked search engines find and

rank our results for properties, neighborhoods and regions. We believe this improves the customer experience and our ranking on high-traffic search
engines.

 
 •  Targeted-email campaigns. We run targeted-email campaigns to connect with customers. These email campaigns, powered by machine learning,

recommend relevant new listings to homebuyers and home sellers at what we believe are key moments throughout their interactions with us.
 
 •  Paid-search advertising. We advertise with top-trafficked search engines, regularly adjusting our bidding on key words and phrases, and modifying

campaigns based on results.
 
 •  Social media marketing. We purchase targeted ads on social media networks such as Facebook and Twitter to generate traffic for our listings and attract

new customers.
 
 •  Traditional media. We market through a mix of traditional media, including TV, radio, and direct mailings. We’ve been advertising on TV since 2014, and

we continue to invest in TV advertising.
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Technology Development

We build almost all of our own software, with more than 150 engineers and product managers based in Seattle and San Francisco. The audience for
our software includes consumers visiting our website and our mobile application, customers of our brokerage and of Title Forward, as well as our real estate
teams, and our partner agents.

Our focus is on software that makes real estate fundamentally more efficient, and we believe our competitive advantage is a deeper understanding of
how real estate works, gained by working with our lead agents and transaction coordinators. Lead agents and support teams participate in the development of
our brokerage software including for scheduling tours, preparing offers, pricing homes, chatting with customers, and monitoring the closing process.

Our obsession with efficiency extends beyond real estate to our own software development practices. We aim to hire a relatively small number of
deeply technical engineers who understand that every expense matters. We have engineers dedicated to building software that makes the rest of our engineers
more productive. And we measure the results of every major software project, eliminating features that do not make a difference to our customers or agents so
as to avoid maintenance costs over time.

We contract with third-party software developers on a limited basis for specific projects. Our primary website servers operate from a co-location
facility in Seattle, Washington, and we use a variety of third-party cloud-based software and services.

For 2014, 2015, and the nine months ended September 30, 2016, technology and development expenses were 14%, 15%, and 13% of revenue,
respectively.

Competition

The residential brokerage industry is highly fragmented. There are an estimated 2,000,000 active licensed agents and over 86,000 real estate
brokerages in the United States. We face intense competition nationally and in each of the markets we serve. We compete primarily against other residential
real estate brokerages, which include franchise operations affiliated with national or local brands, and small independent brokerages. We also compete with a
growing number of Internet-based brokerages and others who operate with novel business models. Competition is particularly intense in some of the densely-
populated metropolitan markets we serve, as they are dominated by entrenched real estate brokerages with potentially greater financial resources, superior
local referral networks, name recognition and perceived local knowledge and expertise. We also compete for traffic against online real estate data websites that
aggregate listings and sell advertising to traditional brokers.

Our industry has evolved rapidly in recent years in response to technological advancements, changing customer preferences and new offerings. We
expect increasing competition from technology-enabled competitors, including new brokerages with technology-driven business models as well as traditional
brokerages that acquire or build businesses or technology to enhance their offerings.

We believe we compete primarily based on:
 
 •  access to timely, accurate data about homes for sale;
 
 •  traffic to our website and mobile application;
 
 •  the speed and quality of our service, including agent responsiveness and local knowledge;
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 •  our ability to hire and retain agents who deliver the best customer service;
 
 •  the costs of delivering our service, and the price of our service to consumers;
 
 •  consumer awareness of our service and the effectiveness of our marketing efforts;
 
 •  technological innovation; and
 
 •  depth and breadth of local referral networks.

We believe that our customer-focused values and technology differentiate us from our competitors and that we compete favorably with respect to the
factors above.

Regulatory Matters

We are subject to a wide variety of laws, rules, and regulations enforced by both governments and private organizations. Many of these rules and
regulations are constantly evolving. If we are unable to comply with them, we could be subject to civil and criminal liabilities, revocation or suspension of our
licenses or other adverse actions. We may also be required to modify or discontinue some or all of our offerings, and our ability to grow our business and our
reputation may be harmed. See “Risk Factors” for a discussion of our regulatory risks.

Brokerage Service Regulation

Brokerage businesses are primarily regulated at the state level by agencies dedicated to real estate matters or professional services.

State Regulation

Real estate brokerage licensing laws vary widely from state to state. Generally all individuals and entities acting as real estate brokers or
salespersons must be licensed in each state where they operate. Licensed agents must be affiliated with a broker to engage in licensed real estate brokerage
activities. Generally, a corporation must obtain a corporate real estate broker license, although in some states the licenses are personal to individual brokers.
The broker in all states must actively supervise the individual licensees and the corporation’s brokerage activities within the state. All licensed market
participants, whether individuals or entities, must follow the state’s real estate licensing laws and regulations. These laws and regulations generally detail
minimum duties, obligations and standards of conduct, including requirements related to contracts, disclosures, record-keeping, local offices, trust fund
handling, agency representation, advertising regulations, and fair housing. In each of the states and Washington, D.C., where our operations so require, we
have designated a properly licensed broker and, where required, we also hold a corporate real estate broker’s license.

Federal Regulation

Several federal laws and regulations govern the real estate brokerage business, including federal fair housing laws such as the Real Estate
Settlement Procedures Act of 1974, or RESPA, and the Fair Housing Act of 1968.

RESPA restricts kickbacks or referral fees that real estate settlement service providers such as real estate brokers, title and closing service
providers, and mortgage lenders may pay or receive in connection with the referral of settlement services. RESPA also requires certain disclosures regarding
certain relationships or financial interests among providers of real estate settlement services. RESPA provides a number of exceptions that allow for payments
or splits between service providers, including market-rate compensation for services actually provided.
 

86



Table of Contents

RESPA is administered by the Consumer Financial Protection Bureau, or CFPB. The CFPB has applied a strict interpretation of RESPA and related
regulations and often enforces these regulations in administrative proceedings. Consequently, industry participants have modified or terminated a variety of
business practices to avoid the risk of protracted and costly litigation or regulatory enforcement.

The FHA prohibits discrimination in the purchase or sale of homes. The FHA applies to real estate agents and mortgage lenders, among others. The
FHA prohibits expressing any preference or discrimination based on race, religion, sex, handicap, and certain other protected characteristics. The FHA also
applies broadly to many forms of advertising and communications, including MLS listings and insights about home listings.

Local Regulation

In additional to state and federal regulations, residential transactions may also be subject to local regulations. These local regulations generally
require additional disclosures by parties or agents in a residential real estate transaction, or the receipt of reports or certifications, often from the local
governmental authority, prior to the closing or settlement of a real estate transaction.

MLS Rules

We are also subject to rules, policies, data licenses, and terms of service established by over 115 MLSs of which we are a participant. These rules,
policies, data licenses, and terms of service specify, among other things, how we may access and use MLS data and how MLS data must be displayed on our
website and mobile application. The rules of each MLS to which we belong can vary widely and are complex. NAR, as well as state and local associations of
REALTORS®, also have codes of ethics and rules governing members’ actions in dealings with other members, clients, and the public. We must comply with
these codes of ethics and rules as a result of our membership in these organizations.

Title Service Regulation

Many states license and regulate title agencies or settlement service providers, their employees and underwriters. In many states, title insurance
rates are either state-regulated or are required to be filed with each state by the agent or underwriter, and some states regulate the split of title insurance
premiums between the agent and underwriter. States also require title agencies and title underwriters to meet certain minimum financial requirements for net
worth and working capital.

Mortgage Products and Services Regulation

Our planned mortgage business will be subject to extensive federal, state, and local laws and regulations. Mortgage products are regulated at the
state level by licensing authorities and administrative agencies, with additional oversight from the CFPB. We are required to obtain licensure as a mortgage
banker or lender pursuant to applicable state law, and we are currently licensed, or are exempt or are otherwise not required to be licensed, to originate
mortgage loans in Washington and Texas only.

The federal Secure and Fair Enforcement for Mortgage Licensing Act of 2008 requires all states to enact laws requiring individuals acting as
mortgage loan originators to be individually licensed or registered. In addition to licensing requirements, we must also comply with numerous federal consumer
protection laws, including, among others, the Fair Debt Collection Practices Act, Truth in Lending Act, Fair Credit Reporting Act, Equal Credit Opportunity Act,
Homeowners Protection Act, Home Mortgage Disclosure Act, National Flood Insurance Reform Act of 1994, and the FHA.
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Privacy and Consumer Protection Regulation

We are subject to a variety of federal and state laws relating to our collection, use and disclosure of data collected from our website and mobile
users. Additionally, we are subject to regulations relating to the manner and circumstances under which we or third parties may market our products and
services to customers such as “Do Not Email” laws. These laws include Federal Trade Commission regulations and other state and federal laws regarding data
protection and retention, privacy and consumer protection, which are continuously evolving.

Labor Regulation

We are subject to federal and state regulations relating to our employment and compensation practices. We retain third-party licensed sales
associates as associate agents whom we classify as independent contractors. Independent contractor classification is subject to a number of federal and state
laws. See “Legal proceedings” for a discussion of three lawsuits, each of which includes class and/or representative claims, filed by former third-party licensed
sales associates against us, alleging that they were improperly classified as independent contractors.

Intellectual Property

We rely on a combination of patents, trademarks, and trade secrets, as well as contractual provisions and restrictions to protect our intellectual
property. As of December 31, 2016, we owned eight U.S. patents, 17 U.S. patent applications and one Canadian patent application. These patents and patent
applications seek to protect proprietary inventions relevant to our business. We intend to pursue additional patent protection to the extent we believe it would be
beneficial and cost effective.

We own 16 U.S. and two Canadian trademark registrations including “Redfin,” “Walk Score” “Title Forward” and related logos and designs. We also
own five pending trademark applications, including “Redfin Estimate,” and several domain names including “Redfin,” “WalkScore,” our other trademarks and
similar variations.

We rely on trade secrets and confidential information to develop and maintain our competitive position. We seek to protect our trade secrets and
confidential information through a variety of methods, including confidentiality agreements with employees, third parties and others who may have access to our
proprietary information. We also require employees to sign invention assignment agreements with respect to inventions arising from their employment, and
strictly control access to our proprietary technology.

Facilities

We lease all of our facilities. Our principal executive office is in Seattle, Washington. The facility currently consists of approximately 84,000 square
feet of space, and will expand to a total of approximately 113,000 square feet of space in January 2019. Our current lease, entered into in May 2016, expires
August 2027 with two options to extend the lease for an additional seven years each.

We also lease additional office space in Arizona, California, Colorado, Florida, Georgia, Hawaii, Illinois, Maryland, Massachusetts, Missouri, Nevada,
New Jersey, New York, North Carolina, Ohio, Oklahoma, Oregon, Pennsylvania, South Carolina, Texas, Virginia, Washington, and Washington, D.C. We intend
to procure additional space in the future as we continue to add employees and expand our business. We believe our facilities are adequate and suitable for our
current needs and that, should it be needed, suitable additional or alternative space will be available to accommodate our operations.
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Legal Proceedings

From time to time we are involved in litigation, claims and other proceedings relating to the conduct of our business. Such litigation and other
proceedings may include, but are not limited to, actions relating to employment law and misclassification, intellectual property, commercial arrangements,
brokerage or real estate disputes, and vicarious liability based upon conduct of individuals or entities outside of our control including partner agents. Litigation
and other disputes are inherently unpredictable and subject to substantial uncertainties and unfavorable resolutions could occur. Often these cases raise
complex factual and legal issues, which are subject to risks and uncertainties and could require significant management time and resources. Litigation and
regulatory proceedings could result in unexpected expenses and liabilities, and could materially adversely affect our reputation and results of operations. Other
than with respect to the matters described below, we are not presently a party to any legal proceedings that in the opinion of management, if determined
adversely to us, would individually or taken together reasonably be expected to result in a material loss.

Misclassification

In 2013, third-party licensed sales associates filed three lawsuits against us in the Superior Court of the State of California. Two of the actions, which
are pled as “class actions,” were removed to and are now pending in the Northern District of California, assert claims on behalf of a putative class, and one of
these cases also includes representative claims under California’s Private Attorney General Act, Labor Code section 2698 et seq, or PAGA. The third action is
pending in the Los Angeles County Superior Court and asserts representative claims under PAGA. All three complaints allege that the plaintiffs and other
licensed sales associates in California should be classified as employees instead of independent contractors. The claims vary from case to case, but generally
seek compensation for unpaid wages, overtime, failure to provide meal and rest periods as well as reimbursement of business expenses. Each of these cases
has been ordered to arbitration.
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 MANAGEMENT

Executive Officers and Directors

The following table provides information regarding our executive officers and directors as of December 31, 2016.
 

Name   Age   Position(s)
Executive Officers     
Glenn Kelman    46    President, Chief Executive Officer and Director
Chris Nielsen    50    Chief Financial Officer
Bridget Frey    39    Chief Technology Officer
Scott Nagel    51    President of Real Estate Operations
Adam Wiener    38    Chief Growth Officer

Non-Employee Directors     
Robert Bass(1)    67    Director
Julie Bornstein    47    Director
Andrew Goldfarb    48    Director
Paul Goodrich    71    Director
Austin Ligon(1)    65    Director
Robert Mylod(1)    50    Chairman of the Board
James Slavet    46    Director
Selina Tobaccowala    40    Director
 
(1) Member of the audit committee.
(2) Member of the compensation committee.
(3) Member of the nominating and corporate governance committee.

Executive Officers

Glenn Kelman has served as our President and Chief Executive Officer and as a member of our board of directors since March 2006 after serving in
a number of executive-level roles since 2005. Before joining us, Mr. Kelman was the co-founder of Plumtree Software, Inc., a provider of enterprise portal
software products, where he served as the Vice President of Marketing and Product Management from 1997 to 2004. Mr. Kelman holds a B.A. in English from
University of California, Berkeley. We believe that Mr. Kelman’s deep understanding of our company and his real estate industry experience qualifies him to
serve on our board of directors.

Chris Nielsen has served as our Chief Financial Officer since June 2013. Before joining us, Mr. Nielsen served as Chief Financial Officer and Chief
Operating Officer at Zappos.com, an online shoe and clothing subsidiary of Amazon.com, Inc., from 2010 to June 2013. Prior to that, Mr. Nielsen served as Vice
President, Home & Garden at Amazon.com, Inc., an electronic commerce and cloud computing company, from 2003 to 2010. Mr. Nielsen holds a B.S. in
Industrial Engineering from Stanford University and an M.B.A from MIT Sloan School of Management.

Bridget Frey has served as our Chief Technology Officer since February 2015 and previously as our Senior Vice President, Engineering from
September 2014 to February 2015. Ms. Frey joined us in June 2011 as Director of Analytics Engineering and also served as our Vice President, Seattle
Engineering from April 2012 to September 2014. Before joining us, Ms. Frey held various positions at Lithium Technologies, Inc., a software company, from
2007 to 2011, including as the Director of Analytics and Business Applications and a principal software engineer. Ms. Frey holds an A.B. in Computer Science
from Harvard College.

Scott Nagel has served as our President of Real Estate Operations since April 2013 and previously as our Chief of Real Estate Operations from May
2012 to April 2013. Mr. Nagel joined us in
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2007 as Vice President of Real Estate. Before joining us, Mr. Nagel served as Managing Director at LexisNexis, a division of Reed Elsevier Inc., a provider of
legal research services, from 2003 to 2007. Prior to that, Mr. Nagel also served as Director, Client Solutions Group at Applied Discovery, Inc., a provider of
electronic discovery services, from 2000 to 2003. Mr. Nagel holds a B.A. in Political Science from the University of Washington and a J.D. from Seattle
University School of Law.

Adam Wiener has served as our Chief Growth Officer since May 2015. Mr. Wiener joined us in 2007 and previously served in various positions of
increasing leadership, including as Lead Product Manager; Director, Partner Programs and New Products; Vice President, Analytics and New Business; and
Senior Vice President, Marketing Analytics and New Business. Before joining us, Mr. Wiener served as Lead Program Manager at Microsoft, Inc., a global
technology company, from 2002 to 2007. Mr. Wiener holds a B.S. in Symbolic Systems from Stanford University.

Non-Employee Directors

Robert Bass has served as a member of our board of directors since October 2016. Mr. Bass served as a vice chairman of Deloitte LLP from 2006
through June 2012, and was a partner at Deloitte LLP from 1982 through June 2012. Mr. Bass also serves on the board of directors of Groupon, Inc., a global
leader in online local commerce, Sims Metal Management Ltd, a metals and electronics recycling company, and Apex Tool Group, LLC, a manufacturer of
professional hand and power tools. We believe that Mr. Bass’s experience and knowledge of public company financial reporting and accounting, including with
respect to companies in the online services sector, and his accounting firm leadership experience, qualifies him to serve on our board of directors.

Julie Bornstein has served as a member of our board of directors since October 2016. Since March 2015, Ms. Bornstein has served as Chief
Operating Officer at Stitch Fix, Inc., an online styling services company. Prior to that, Ms. Bornstein served as Chief Marketing and Digital Officer at Sephora, a
cosmetic products company and subsidiary of LVMH Moët Hennessy Louis Vuitton SE, from 2007 to March 2015. Ms. Bornstein also previously served on the
boards of directors of a number of private companies. Ms. Bornstein holds an A.B. in Government from Harvard College and an M.B.A. from Harvard Business
School. We believe that Ms. Bornstein’s senior leadership experience at various online services companies qualifies her to serve on our board of directors.

Andrew Goldfarb has served as a member of our board of directors since April 2013. Mr. Goldfarb co-founded and has been serving as the
Executive Managing Director of Globespan Capital Partners, a venture capital firm, since 2003. Mr. Goldfarb currently serves on the board of directors of a
number of private companies. Mr. Goldfarb holds an A.B. in East Asian Studies and Economics from Harvard College and an M.B.A. from Harvard Business
School. We believe that Mr. Goldfarb’s experience advising and managing growth-oriented technology companies qualifies him to serve on our board of
directors.

Paul Goodrich has served as a member of our board of directors since September 2005 and previously served as chairman of our board of directors
from 2005 until August 2016. Mr. Goodrich has served as a Managing Director of Madrona Venture Group since 1995. Previously, Mr. Goodrich was a partner
at Perkins Coie LLP, an international law firm, a co-founder of William D. Ruckelshaus Associates, an environmental consulting company, and a general partner
of the Environmental Venture Fund, a venture capital fund. Mr. Goodrich currently serves on the board of directors of a number of private companies.
Mr. Goodrich holds a B.A. in Economics from Amherst College and a J.D. from the University of Utah Law School. We believe that Mr. Goodrich’s experience
advising and managing growth-oriented technology companies qualifies him to serve on our board of directors.

Austin Ligon has served as a member of our board of directors since September 2010. Previously, Mr. Ligon served as Chief Executive Officer of
CarMax, Inc., America’s largest used-car
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retailer, operating both through stores and online, from 2002 to 2006. Mr. Ligon also serves on the board of directors of a private online services company.
Mr. Ligon holds a B.A. in the Plan II Honors Program and an M.A. in Economics from the University of Texas at Austin, as well as an M.B.A. from Yale School of
Management. We believe that Mr. Ligon’s executive officer experience at an online retailer with distributed field operations qualifies him to serve on our board of
directors.

Robert Mylod has served as a member of our board of directors since January 2014 and has served as chairman of our board of directors since
August 2016. Mr. Mylod has served as the Managing Partner of Annox Capital since January 2012. Previously, Mr. Mylod was Chief Financial Officer and Vice
Chairman, Head of Worldwide Strategy and Planning at Priceline.com, an online travel services provider. Mr. Mylod also currently serves on the board of
directors of a number of private companies. Mr. Mylod holds an A.B. in English from the University of Michigan and an M.B.A. from the University of Chicago
Booth School of Business. We believe that Mr. Mylod’s experience as a venture capital investor and a senior finance executive, including as the chief financial
officer of a large publicly-traded online services provider, qualifies him to serve on our board of directors.

James Slavet has served as a member of our board of directors since November 2010. Mr. Slavet has served as a Partner of Greylock Partners
since 2006. Previously, Mr. Slavet served as Vice President/General Manager in Search & Marketplace at Yahoo! Inc., a global technology company from 2004
to 2006. Prior to that, Mr. Slavet founded and served as Chief Operating Officer of Guru Inc., an online contractor marketplace subsequently acquired by Unicru,
Inc. Mr. Slavet currently serves on the board of directors of a number of private companies. Mr. Slavet holds a B.A. in Public Policy from Brown University and
an M.B.A. from Harvard Business School. We believe that Mr. Slavet’s experience advising and managing growth-oriented technology companies, including as
an operating executive, qualifies him to serve on our board of directors.

Selina Tobaccowala has served as a member of our board of directors since January 2014. Ms. Tobaccowala has served as Chief Executive Officer
and co-founder of Gixo Inc. since April 2016 and previously served as President and Chief Technology Officer of SurveyMonkey Inc., an online survey
development company, from October 2009 to April 2016. Previously, Ms. Tobaccowala was Senior Vice President of Product & Technology at Ticketmaster
Europe, Inc., an online retailer of tickets for events and subsidiary of Ticketmaster Entertainment, Inc., which was subsequently acquired by Live Nation
Entertainment, and co-founder and Vice President of Engineering at Evite, Inc., an online social-planning website and subsidiary of IAC/InterActiveCorp, which
was subsequently acquired by Liberty Media Group. Ms. Tobaccowala holds a B.S. in Computer Science from Stanford University. We believe that
Ms. Tobaccowala’s senior leadership experience at multiple online services companies qualifies her to serve on our board of directors.

Election of Officers

Our executive officers are appointed by, and serve at the discretion of, our board of directors. There are no family relationships among any of our
directors or executive officers.

Codes of Business Conduct and Ethics

Prior to the completion of this offering, our board of directors will adopt a code of business conduct and ethics that applies to all of our employees,
officers and directors, including our Chief Executive Officer, Chief Financial Officer and other executive and senior financial officers. The full text of our code of
conduct will be posted on the investor relations section of our website at www.redfin.com. The reference to our website address in this prospectus does not
include or incorporate by reference the information on our website into this prospectus. We intend to disclose future amendments to certain provisions of our
code of conduct, or waivers of these provisions, on our website or in public filings to the extent required by the applicable rules and exchange requirements.
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Board of Directors Composition

Our board of directors may establish the authorized number of directors from time to time by resolution. Our board of directors currently consists of
nine members. Eight of our directors are independent within the meaning of the independent director guidelines of              . Our current certificate of
incorporation and amended and restated voting agreement among certain of our stockholders provide for (1) one director to be designated by holders of our
Series A preferred stock, who is currently Mr. Goodrich; (2) one director to be designated by holders of our Series D preferred stock, who is currently Mr. Slavet,
(3) one director to be designated by holders of our Series E preferred stock, who is currently Mr. Goldfarb; (4) one director to be our current Chief Executive
Officer, who is currently Mr. Kelman; and (5) five remaining directors to be designated by the other members of our board of directors, who are currently Messrs.
Mylod, Ligon and Bass, and Mss. Tobaccowala and Bornstein.

The provisions of our current certificate of incorporation and our amended and restated voting agreement by which our directors were elected will
terminate in connection with our initial public offering and there will be no contractual obligations regarding the election of our directors. Each of our current
directors will continue to serve until the election and qualification of his or her successor, or his or her earlier death, resignation or removal.

Classified Board of Directors

Upon completion of this offering, our board of directors will be divided into three staggered classes of directors. At each annual meeting of
stockholders, a class of directors will be elected for a three-year term to succeed the same class whose term is then expiring. As a result, only one class of
directors will be elected at each annual meeting of our stockholders, with the other classes continuing for the remainder of their respective three-year terms. Our
directors will be divided among the three classes as follows:
 
 •  the Class I directors will be             ,              and             , and their terms will expire at the first annual meeting of stockholders to be held after completion of

this offering;
 
 •  the Class II directors will be             ,              and             , and their terms will expire at the second annual meeting of stockholders to be held after completion of

this offering; and
 
 •  the Class III directors will be             ,              and             , and their terms will expire at the third annual meeting of stockholders to be held after completion of

this offering.

Each director’s term continues until the election and qualification of his or her successor, or his or her earlier death, resignation, or removal. Our
restated certificate of incorporation and bylaws that will be in effect upon the completion of this offering, will authorize only our board of directors to fill vacancies
on our board of directors. Any increase or decrease in the number of directors will be distributed among the three classes so that, as nearly as possible, each
class will consist of one-third of the directors. This classification of our board of directors may have the effect of delaying or preventing changes in control of our
company. See “Description of Capital Stock—Anti-Takeover Provisions—Restated Certificate of Incorporation and Restated Bylaw Provisions.”

Director Independence

In connection with this offering, we intend to list our common stock on the              . Under the rules of the             , independent directors must
comprise a majority of a listed company’s board of directors within a specified period of the completion of this offering. In addition, the rules of the             
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require that, subject to specified exceptions, each member of a listed company’s audit, compensation and nominating and corporate governance committees be
independent. Under the rules of the             , a director will only qualify as an “independent director” if, in the opinion of that company’s board of directors, that
person does not have a relationship that would interfere with the exercise of independent judgment in carrying out the responsibilities of a director.

Audit committee members must also satisfy the independence criteria set forth in Rule 10A-3 under the Securities Exchange Act of 1934, as
amended, or Exchange Act. In order to be considered independent for purposes of Rule 10A-3, a member of an audit committee of a listed company may not,
other than in his or her capacity as a member of the audit committee, the board of directors or any other board committee: (1) accept, directly or indirectly, any
consulting, advisory or other compensatory fee from the listed company or any of its subsidiaries; or (2) be an affiliated person of the listed company or any of
its subsidiaries. We intend to satisfy the audit committee independence requirements of Rule 10A-3 as of the completion of this offering.

Our board of directors has undertaken a review of the independence of each director and considered whether each director has a material
relationship with us that could compromise his ability to exercise independent judgment in carrying out his responsibilities. As a result of this review, our board of
directors determined that all of our non-employee directors are “independent directors” as defined under the applicable rules and regulations of the SEC and the
listing requirements and rules of the              . In making these determinations, our board of directors reviewed and discussed information provided by the
directors and us with regard to each director’s business and personal activities and relationships as they may relate to us and our management, including the
beneficial ownership of our capital stock by each non-employee director and the transactions involving them described under “Certain Relationships and
Related-Party Transactions.”

Committees of the Board of Directors

Our board of directors has an audit committee, a compensation committee and a nominating and corporate governance committee, each of which
will have the composition and responsibilities described below as of the closing of our initial public offering. Members serve on these committees until their
resignation or until otherwise determined by our board of directors. Each committee will operate under a charter approved by our board of directors. Following
this offering, copies of each committee’s charter will be posted on the investor relations section of our website at www.redfin.com.

Audit Committee

Our audit committee is comprised of Messrs. Bass, Ligon, and Mylod. Mr. Bass is the chairman of our audit committee. The composition of our audit
committee meets the requirements for independence under the current              and SEC rules and regulations. Each member of our audit committee is
financially literate. In addition, our board of directors has determined that Mr.              is an “audit committee financial expert” as defined in Item 407(d)(5)(ii) of
Regulation S-K promulgated under the Securities Act. This designation does not impose on him any duties, obligations or liabilities that are greater than are
generally imposed on members of our audit committee and our board of directors. The audit committee assists our board of directors in overseeing the quality
and integrity of our accounting, auditing, and reporting practices. The audit committee’s role includes:
 
 •  overseeing the work of our accounting function and internal controls over financial reporting;
 
 •  overseeing internal audit processes;
 

94



Table of Contents

 •  inquiring about significant risks, reviewing our policies for risk assessment and risk management, including cybersecurity risks, and assessing the steps
management has taken to control these risks; and

 
 •  reviewing compliance with significant applicable legal, ethical, and regulatory requirements.

Our audit committee is responsible for the appointment, compensation, retention, and oversight of the independent registered public accounting firm
engaged to issue audit reports on our consolidated financial statements and internal control over financial reporting. The audit committee relies on the expertise
and knowledge of management and the independent registered public accounting firm in carrying out its overnight responsibilities.

Compensation Committee

Our compensation committee is comprised of             ,              and              ..              is the chairperson of our compensation committee. The
composition of our compensation committee meets the requirements for independence under the current              listing standards and SEC rules and
regulations. Each member of this committee is an outside director, as defined pursuant to Section 162(m) of the Internal Revenue Code of 1984, as amended,
or the Code. Our compensation committee is responsible for, among other things:
 
 •  reviewing and approving, or recommending that our board of directors approve, the compensation of our executive officers;
 
 •  reviewing and recommending to our board of directors the compensation of our directors;
 
 •  reviewing and recommending to our board of directors the terms of any compensatory agreements with our executive officers;
 
 •  administering our stock and equity incentive plans;
 
 •  reviewing and approving, or making recommendations to our board of directors with respect to, incentive compensation and equity plans; and
 
 •  reviewing our overall compensation philosophy.

Nominating and Corporate Governance Committee

Our nominating and corporate governance committee is comprised of             ,              and              .              is the chairperson of our nominating
and corporate governance committee. The composition of our nominating and corporate governance committee meets the requirements for independence under
the current              listing standards and SEC rules and regulations. Our nominating and corporate governance committee is responsible for, among other
things:
 
 •  identifying and recommending candidates for membership on our board of directors;
 
 •  reviewing and recommending our corporate governance guidelines and policies;
 
 •  reviewing proposed waivers of the code of conduct for directors and executive officers;
 
 •  overseeing the process of evaluating the performance of our board of directors; and
 
 •  assisting our board of directors on corporate governance matters.
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Compensation Committee Interlocks and Insider Participation

None of our executive officers has served as a member of the board of directors, or as a member of the compensation or similar committee, of any
entity that has one or more executive officers who served on our board of directors or compensation committee during 2016.

Non-Employee Director Compensation

The following table presents the total compensation for each person who served as a non-employee member of our board of directors in 2016. Other
than as set forth in the table, in 2016, we did not make any equity awards or non-equity awards to, or pay any other compensation to the non-employee
members of our board of directors. Mr. Kelman, our Chief Executive Officer, received no compensation for his service as a director in 2016.
 

Name   

Option
Awards

($)(1)    
Total

($)  
Robert Bass(2)   $ 246,000    $ 246,000  
Julie Bornstein(3)    184,500     184,500  
Andrew Goldfarb    —     —  
Paul Goodrich    —     —  
Austin Ligon(4)    346,830     346,830  
Robert Mylod(5)    396,000     396,000  
James Slavet    —     —  
Selina Tobaccowala(6)    297,000     297,000  
 
(1) The amounts reported in this column represent the aggregate grant date fair value of the stock options granted to our directors during the year ended December 31, 2016 as computed in accordance with

Accounting Standards Codification Topic 718. The assumptions used in calculating the aggregate grant date fair value of the stock options reported in this column are set forth in Note 6 to our consolidated
financial statements included elsewhere in this prospectus. The amounts reported in this column reflect the accounting cost for these stock options, and do not correspond to the actual economic value that
may be received by our directors from the stock options.

(2) As of December 31, 2016, Mr. Bass held options for the purchase of 200,000 shares of our common stock, 16,666 shares of which were vested as of such date.
(3) As of December 31, 2016, Ms. Bornstein held options for the purchase of 150,000 shares of our common stock, 12,500 shares of which were vested as of such date.
(4) As of December 31, 2016, Mr. Ligon held options for the purchase of 112,700 shares of our common stock, 31,305 shares of which were vested as of such date.
(5) As of December 31, 2016, Mr. Mylod held options for the purchase of 400,000 shares of our common stock, 291,666 shares of which were vested as of such date.
(6) As of December 31, 2016, Ms. Tobaccowala held options for the purchase of 300,000 shares of our common stock, 218,750 shares of which were vested as of such date.

Following the completion of this offering, we intend to adopt a policy for compensating our non-employee directors with a combination of cash and
equity.
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 EXECUTIVE COMPENSATION

The following tables and accompanying narrative disclosure set forth information about the compensation provided to our executive officers during
2016. These executive officers, who include our principal executive officer and the two most highly-compensated executive officers (other than our principal
executive officer) who were serving as executive officers at the end of 2016, were:
 
 •  Glenn Kelman, President, Chief Executive Officer and Director;
 
 •  Bridget Frey, Chief Technology Officer; and
 
 •  Scott Nagel, President of Real Estate Operations.

We refer to these individuals as our “named executive officers.”

2016 Summary Compensation Table

The following table provides information regarding the compensation of our named executive officers who were serving as executive officers as of
December 31, 2016.
 

Name and Principal Position   
Salary

($)    

Option
Awards

($)(1)    

Non-Equity
Incentive Plan
Compensation

($)(2)    
Total

($)  
Glenn Kelman   $250,871    $ 68,258    $      $    

President and Chief Executive Officer         
Bridget Frey    250,681     396,000      

Chief Technology Officer         
Scott Nagel    250,724     396,000      

President of Real Estate Operations         
 
(1) The amounts reported in this column represent the aggregate grant date fair value of the stock options granted to our named executive officers during the year ended December 31, 2016 as computed in

accordance with Accounting Standards Codification Topic 718. The assumptions used in calculating the aggregate grant date fair value of the stock options reported in this column are set forth in Note 6 to
our consolidated financial statements included in this prospectus. The amounts reported in this column reflect the accounting cost for these stock options, and do not correspond to the actual economic
value that may be received by our named executive officers from the stock options.

(2) We currently anticipate that non-equity incentive compensation plan payouts for 2016 will be considered and determined by our board of directors and paid to our named executive officers in February
2017. For additional information, see “—Non-Equity Incentive Plan Compensation.”

Non-Equity Incentive Plan Compensation

Each of our named executive officers participated in our 2016 executive bonus plan. Each participant was eligible to receive cash incentive-based
compensation for 2016 based on specified company-performance goals, including revenue, customer satisfaction as measured by Net Promoter Score, and
gross margin in certain of our large markets. We currently anticipate that bonuses for 2016 will be considered and determined by our board of directors and paid
to our named executive officers in February 2017.

Equity Awards

At the discretion of our board of directors, in February 2016 and September 2016, our board of directors granted Mr. Kelman an option to purchase
30,143 and 24,444 shares of common stock, respectively, with an exercise price per share of $2.99 and $2.70 per share, respectively. Each of the option
awards granted to Mr. Kelman in 2016 was fully vested at the time of grant. Additionally, in May
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2016, our board of directors granted each of Ms. Frey and Mr. Nagel options to purchase 300,000 shares of our common stock with an exercise price of $3.05
per share. Each of Ms. Frey’s and Mr. Nagel’s option awards vests with respect to 25% of the shares underlying the option on the one-year anniversary of the
vesting commencement date and the remaining 75% of the shares underlying the option vest in 36 equal monthly installments.

Executive Employment Arrangements

Each of our named executive officers is employed at will and their compensation is reviewed periodically and subject to the discretion of our board of
directors. We intend to enter into amended and restated offer letters with each of our named executive officers in connection with this offering. We expect that
each of these amended and restated offer letters will provide for at-will employment and include each officer’s base salary, a discretionary incentive bonus
opportunity and standard employee benefit plan participation.

Outstanding Equity Awards at Year-End Table

The following table presents, for each of our named executive officers, information regarding outstanding stock options and other equity awards held
as of December 31, 2016.
 
   Option Awards(1)  

Name   

Vesting
Commencement

Date    

Number of
Securities

Underlying
Unexercised

Options
Exercisable

(#)   

Number of
Securities

Underlying
Unexercised

Options
Unexercisable

(#)   

Option
Exercise Price

($)    
Option

Expiration Date 
Glenn Kelman    08/16/2011     540,938    —   $ 0.12     08/16/2021  

   07/26/2013     494,792(2)   138,542    1.25     11/26/2023  
   11/23/2015     392,708(3)   1,057,292    2.87     11/23/2025  
   02/03/2016     30,143    —    2.99     02/03/2026  
   09/27/2016     24,444    —    2.70     09/29/2026  

Bridget Frey    06/20/2011     143,750(3)   —    0.12     08/16/2021  
   03/01/2012     245,000(3)   —    0.47     04/12/2022  
   04/01/2013     320,833(3)   29,167    0.59     06/18/2023  
   11/25/2013     57,812(3)   17,188    1.25     11/26/2023  
   11/25/2013     231,250(3)   68,750    1.25     11/26/2023  
   05/04/2014     121,073(3)   66,395    2.14     07/10/2024  
   08/24/2014     60,974(3)   43,553    2.13     10/14/2024  
   01/01/2015     335,416(3)   364,584    2.46     04/13/2025  
   05/01/2015     60,701(3)   92,649    2.87     10/28/2025  
   05/02/2016     —    300,000(3)   3.05     05/11/2026  

Scott Nagel    12/08/2009     500,000    —    0.12     12/08/2019  
   05/01/2011     200,000    —    0.12     08/16/2021  
   04/01/2012     455,000    —    0.47     04/12/2022  
   05/01/2013     582,291(3)   67,709    0.59     06/18/2023  
   05/04/2014     134,525(3)   73,772    2.14     07/10/2024  
   05/01/2015     149,486(3)   228,165    2.87     10/28/2025  
   05/02/2016     —    300,000(3)   3.05     05/11/2026  

 
(1) All of the outstanding equity awards were granted under our Amended and Restated 2004 Equity Incentive Plan.
(2) Vests in equal monthly installments over four years measured from the vesting commencement date.
(3) Vests with respect to 25% of the shares underlying the option on the one-year anniversary of the vesting commencement date and the remaining 75% of the shares underlying the option vest in equal

monthly installments over three years.
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Employee Benefit Plans

2017 Equity Incentive Plan

We intend to adopt a 2017 Equity Incentive Plan that will become effective on the date immediately prior to the date of this prospectus and will serve
as the successor to our Amended and Restated 2004 Equity Incentive Plan, or our 2004 Plan. We intend to reserve                  shares of our common stock to be
issued under our 2017 Equity Incentive Plan plus shares reserved but not issued or subject to outstanding grants under our 2004 Plan on the date immediately
prior to the date of this prospectus. The number of shares that will be reserved for issuance under our 2017 Equity Incentive Plan will increase automatically on
January 1 of each of year through              by the number of shares equal to     % of the total outstanding shares of our common stock as of the immediately
preceding December 31. However, our board of directors or compensation committee may reduce the amount of the increase in any particular year. In addition,
the following shares will again be available for grant and issuance under our 2017 Equity Incentive Plan:
 
 •  shares subject to options or stock appreciation rights granted under our 2017 Equity Incentive Plan that cease to be subject to the option or stock

appreciation right for any reason other than exercise of the option or stock appreciation right;
 
 •  shares subject to awards granted under our 2017 Equity Incentive Plan that are subsequently forfeited or repurchased by us at the original issue price;
 
 •  shares subject to awards granted under our 2017 Equity Incentive Plan that otherwise terminate without shares being issued;
 
 •  shares surrendered, cancelled, or exchanged for cash or a different award (or combination thereof);
 
 •  shares issuable upon the exercise of options or subject to other awards under our 2004 Plan prior to the date of this prospectus that cease to be subject to

such options or other awards by forfeiture or otherwise after the date of this prospectus;
 
 •  shares issued under our 2004 Plan that are forfeited or repurchased by us at the original issue price after the date of this prospectus; and
 
 •  shares subject to awards under our 2004 Plan or 2017 Equity Incentive Plan that are used to pay the exercise price of an option or withheld to satisfy the tax

withholding obligations related to any award.

Our 2017 Equity Incentive Plan will authorize the award of stock options, restricted stock awards, or RSAs, stock appreciation rights, or SARs,
restricted stock units, or RSUs, performance awards and stock bonuses. No person will be eligible to receive more than                  shares in any calendar year
under our 2017 Equity Incentive Plan other than a new employee of ours, who will be eligible to receive no more than                  shares under the plan in the
calendar year in which the employee commences employment. The aggregate number of shares of our common stock that may be subject to awards granted to
any one non-employee director pursuant to the 2017 Plan in any calendar year shall not exceed such number of shares with an aggregate grant date value of
             .

Our 2017 Equity Incentive Plan will be administered by our compensation committee, all of the members of which are outside directors as defined
under applicable federal tax laws, or by our board of directors acting in place of our compensation committee. The compensation committee will have the
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authority to construe and interpret our 2017 Equity Incentive Plan, grant awards and make all other determinations necessary or advisable for the administration
of the plan.

Our 2017 Equity Incentive Plan will provide for the grant of awards other than incentive stock options to our employees, directors, consultants,
independent contractors and advisors, provided the consultants, independent contractors, directors and advisors render services not in connection with the offer
and sale of securities in a capital-raising transaction. Incentive stock options may be granted only to our employees.

A stock option is the right, but not the obligation, to purchase a share of our common stock at a certain price and upon certain conditions. The
exercise price of stock options must be at least equal to the fair market value of our common stock on the date of grant. The exercise price of incentive stock
options granted to 10% stockholders must be at least equal to 110% of the fair market value on the date of grant (and have a term that does not exceed five
years). Options may vest based on time or achievement of performance conditions. Our compensation committee may provide for options to be exercised only
as they vest or to be immediately exercisable with any shares issued on exercise being subject to our right of repurchase that lapses as the shares vest. The
maximum term of options granted under our 2017 Equity Incentive Plan is ten years.

A restricted stock award is an offer by us to sell shares of our common stock subject to restrictions, which may vest based on time or achievement of
performance conditions. The price (if any) of an RSA will be determined by the compensation committee. Unless otherwise determined by the compensation
committee at the time of award, vesting will cease on the date the participant no longer provides services to us and unvested shares will be forfeited to or
repurchased by us.

Stock appreciation rights provide for a payment, or payments, in cash or shares of our common stock, to the holder based upon the difference
between the fair market value of our common stock on the date of exercise and the stated exercise price up to a maximum amount of cash or number of shares.
The exercise price of stock appreciation rights must be at least equal to the fair market value of our common stock on the date of grant. Stock appreciation rights
may vest based on time or achievement of performance conditions.

Restricted stock units represent the right to receive shares of our common stock at a specified date in the future, subject to forfeiture of that right
because of termination of employment or failure to achieve certain performance conditions. If a restricted stock unit has not been forfeited, then on the date
specified in the restricted stock unit agreement, we will deliver to the holder of the restricted stock unit whole shares of our common stock (which may be
subject to additional restrictions), cash or a combination of our common stock and cash.

Performance awards are awards that cover a number of shares of our common stock that may be settled upon achievement of pre-established
performance conditions in cash or by issuance of the underlying shares. These awards are subject to forfeiture prior to settlement because of termination of
employment or failure to achieve the performance conditions.

Stock bonuses may be granted as additional compensation for service or performance, in the form of cash, common stock or a combination thereof,
and may be subject to restrictions, which may vest based on time or achievement of performance conditions.

In the event there is a specified type of change in our capital structure without receipt of consideration, such as a stock split, appropriate adjustments
will be made to the number and class of shares reserved under our 2017 Equity Incentive Plan, the maximum number and class of shares that can be granted
in a calendar year and the number and class of shares and exercise price, if applicable, of all outstanding awards under our 2017 Equity Incentive Plan.
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The 2017 Plan permits the grant of performance-based stock and cash awards that may qualify as performance-based compensation that is not
subject to the $1,000,000 limitation on income tax deductibility imposed by Section 162(m) of the Code. Our compensation committee may structure awards so
that the stock or cash will be issued or paid only following the achievement of certain pre-established performance goals during a designated performance
period.

Awards granted under our 2017 Equity Incentive Plan may not be transferred in any manner other than by will or by the laws of descent and
distribution or as determined by our compensation committee. Unless otherwise permitted by our compensation committee, stock options may be exercised
during the lifetime of the optionee only by the optionee or the optionee’s guardian or legal representative. Options granted under our 2017 Equity Incentive Plan
generally may be exercised for a period of three months after the termination of the optionee’s service to us, for a period of 12 months in the case of death or for
a period of 12 months in the case of disability, or such other period as our compensation committee may provide, subject to the limitations set forth in our 2017
Equity Incentive Plan. Options generally terminate immediately upon termination of employment for cause.

If we are party to a merger or consolidation, outstanding awards, including any vesting provisions, may be assumed or substituted by the successor
company. In the alternative, outstanding awards may be cancelled in connection with a cash payment. Outstanding awards that are not assumed, substituted or
cashed out will                      upon the merger or consolidation.

Our 2017 Equity Incentive Plan will terminate ten years from the date our board of directors approves the plan, unless it is terminated earlier by our
board of directors. Our board of directors may amend or terminate our 2017 Equity Incentive Plan at any time. If our board of directors amends our 2017 Equity
Incentive Plan, it does not need to ask for stockholder approval of the amendment unless required by applicable law.

Amended and Restated 2004 Equity Incentive Plan

Our board of directors adopted and our stockholders approved our 2004 Equity Incentive Plan in November 2004. The Amended and Restated 2004
Equity Incentive Plan was adopted by our board of directors and approved by our stockholders in December 2005. The 2004 Plan has since been amended and
restated from time to time. Our 2004 Plan provides for the grant of incentive stock options, within the meaning of Section 422 of the Code, to our employees or
any parent or subsidiary’s employees and for the grant of nonstatutory stock options to our employees, directors, consultants and any parent or subsidiary’s
employees and consultants. Stock bonus awards and restricted stock awards may also be granted under the 2004 Plan. As of December 31, 2016, a total of
89,651,602 shares had been approved for issuance under the 2004 Plan, options to purchase 39,876,938 shares of our common stock were outstanding under
our 2004 Plan and 14,821,690 shares remained available for the grant of future awards under our 2004 Plan. All shares of our common stock reserved but not
ultimately issued or subject to awards that have expired or otherwise terminated under our 2004 Plan without having been exercised in full are reserved for
issuance under our 2017 Equity Incentive Plan. Upon the completion of this offering we will cease issuing awards under our 2004 Plan and intend to grant all
future equity awards under our 2017 Equity Incentive Plan.

In the event of a change in control as defined in the 2004 Plan, the 2004 Plan provides that, unless otherwise provided in an option agreement,
awards shall be assumed by the successor entity or converted into or replaced with comparable awards of the successor entity, and, if such awards are not
assumed, converted or replaced by the successor entity, unexercised options or other outstanding awards held by individuals whose service with us has not
terminated will, unless otherwise provided by our board of directors, accelerate and become exercisable immediately prior to the consummation of such change
in control and, if unexercised, will terminate upon the consummation of such change in
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control. If such awards are assumed, converted or replaced by the successor entity, any such awards shall have their vesting or exercise schedule accelerated
by twelve (12) months. Under the 2004 Plan, a “change in control” means (1) the consummation of a merger or consolidation of us with or into another entity or
any other stock acquisition or corporate reorganization, if more than 50% of the combined voting power of the continuing or surviving entity’s securities
outstanding immediately after such merger, consolidation, stock acquisition or other reorganization is owned by persons who were not our stockholders
immediately prior to such merger, consolidation, stock acquisition or other reorganization; or (2) the sale, transfer or other disposition of all or substantially all of
our assets. A transaction shall not constitute a “change in control” if its sole purpose is to change our state of incorporation or to create a holding company that
will be owned in substantially the same proportions by the persons who held our securities immediately before such transaction. In the event that any amount
paid or deemed paid under the 2004 Plan would constitute an excess parachute payment within the meaning of Section 280G of the Code, the amounts paid or
deemed paid will be reduced so that such no such payments will constitute excess parachute payments.

Our board of directors currently administers our 2004 Plan. Our board of directors has the authority to amend, suspend or terminate the 2004 Plan,
provided that no amendment may adversely affect awards already granted without the written consent of the holder of the affected award. Our stockholders
approve actions to the extent stockholder approval is necessary to satisfy the applicable requirements of Section 422 of the Code. Our 2004 Plan also provides
for proportional adjustment of awards in the event of a stock split, stock dividend and certain other similar corporate events.

401(k) Plan

We sponsor a retirement plan intended to qualify for favorable tax treatment under Section 401(a) of the Code, containing a cash or deferred feature
that is intended to meet the requirements of Section 401(k) of the Code. U.S. employees who have attained at least 21 years of age are generally eligible to
participate in the plan on the first day of the calendar month following the employees’ date of hire, subject to certain eligibility requirements. Participants may
make pre-tax contributions to the plan from their eligible earnings up to the statutorily prescribed annual limit on pre-tax contributions under the Code. Pre-tax
contributions by participants and the income earned on those contributions are generally not taxable to participants until withdrawn. Participant contributions are
held in trust as required by law. No minimum benefit is provided under the plan. An employee’s interest in his or her pre-tax deferrals is 100% vested when
contributed. Although the plan provides for a discretionary employer matching contribution, to date we have not made such a contribution on behalf of
employees.

Limitations on Liability and Indemnification Matters

Our restated certificate of incorporation that will become effective in connection with the completion of this offering, contains provisions that will limit
the liability of our directors for monetary damages to the fullest extent permitted by the DGCL. Consequently, our directors will not be personally liable to us or
our stockholders for monetary damages for any breach of fiduciary duties as directors, except liability for:
 
 •  any breach of the director’s duty of loyalty to us or our stockholders;
 
 •  any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
 
 •  unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the DGCL; or
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 •  any transaction from which the director derived an improper personal benefit.

Our restated certificate of incorporation and our restated bylaws that will become effective in connection with the completion of this offering require
us to indemnify our directors and officers to the maximum extent not prohibited by the DGCL and allow us to indemnify other employees and agents as set forth
in the DGCL. Subject to certain limitations, our restated bylaws will also require us to advance expenses incurred by our directors and officers for the defense of
any action for which indemnification is required or permitted, subject to very limited exceptions.

In connection with this offering, we intend to enter into amended and restated indemnification agreements with each of our directors and officers.
These agreements, among other things, will require us to indemnify our directors and officers for certain expenses, including attorneys’ fees, judgments,
penalties, fines and settlement amounts actually incurred by such director or officer in any action or proceeding arising out of their service to us or any of our
subsidiaries or any other company or enterprise to which the person provides services at our request. Subject to certain limitations, our indemnification
agreements will also require us to advance expenses incurred by our directors and officers for the defense of any action for which indemnification is required or
permitted.

We believe that these charter provisions and indemnification agreements are necessary to attract and retain qualified persons such as directors and
officers. We also maintain directors’ and officers’ liability insurance.

The limitation of liability and indemnification provisions in our restated certificate of incorporation and restated bylaws may discourage stockholders
from bringing a lawsuit against our directors and officers for breach of their fiduciary duty. They may also reduce the likelihood of derivative litigation against our
directors and officers, even though an action, if successful, might benefit us and other stockholders. Further, a stockholder’s investment may be adversely
affected to the extent that we pay the costs of settlement and damage awards against directors and officers as required by these indemnification provisions.

At present, there is no pending litigation or proceeding involving any of our directors or executive officers as to which indemnification is required or
permitted, and we are not aware of any threatened litigation or proceeding that may result in a claim for indemnification.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, executive officers or persons controlling us, we
have been informed that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is therefore
unenforceable.
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 CERTAIN RELATIONSHIPS AND RELATED-PARTY TRANSACTIONS

In addition to the executive officer and director compensation arrangements discussed above under “Management—Non-Employee Director
Compensation” and “Executive Compensation,” below we describe transactions since January 1, 2014 to which we have been or will be a participant, in which
the amount involved in the transaction exceeds or will exceed $120,000 and in which any of our directors, executive officers, or beneficial holders of more than
five percent of any class of our capital stock, or any immediate family member of, or person sharing the household with, any of these individuals, had or will
have a direct or indirect material interest.

2015 Third-Party Tender Offer

In June 2015, we entered into a letter agreement with certain holders of our capital stock pursuant to which we agreed to waive certain transfer
restrictions in connection with, and assist in the administration of, a tender offer that such holders proposed to commence. In June 2015, these holders
commenced a tender offer to purchase shares of our outstanding capital stock at a price per share of $3.2977, less transaction costs, pursuant to an offer to
purchase to which we were not a party.

Adam Wiener, Bridget Frey, Chris Nielsen and Scott Nagel, each of whom is an executive officer, sold shares of our capital stock in the tender offer,
which closed in August 2015.

An aggregate of 4,780,236 shares of our capital stock were tendered pursuant to the tender offer, of which entities affiliated with T. Rowe Price
purchased 1,912,094 shares for an aggregate purchase price of $6,305,512, and Tiger Global Private Investment Partners IX, L.P. purchased 2,867,024 shares
for an aggregate purchase price of $9,454,585. Each of T. Rowe Price and Tiger Global Private Investment Partners IX, L.P., together with its respective
affiliates, is a beneficial holder of more than five percent of our outstanding capital stock.

Series G Preferred Stock Financing

In December 2014, we sold an aggregate of 21,527,376 shares of our Series G preferred stock at a purchase price of $3.2977 per share for an
aggregate purchase price of approximately $71.0 million. Each share of our Series G preferred stock will convert automatically into one share of our common
stock upon the completion of this offering.

The purchasers of our Series G preferred stock are entitled to specified registration rights. For additional information, see “Description of Capital
Stock—Registration Rights.” The terms of these purchases were the same for all purchasers of our Series G preferred stock. See “Principal Stockholders” for
more details regarding the shares held by these entities.

The following table summarizes the Series G preferred stock purchased by members of our board of directors or their affiliates and holders of more
than five percent of our outstanding capital stock:
 

Name of Related Party   

Shares of Series
G Preferred

Stock    Total Purchase Price 
Tiger Global Private Investment Partners VII, L.P.(1)    1,852,760    $ 6,109,847  
Affiliates of T. Rowe Price New Horizons Fund, Inc.(2)    1,516,205     4,999,989  
Annox Capital, LLC(3)    758,104     2,500,000  
 
(1) Tiger Global Private Investment Partners VII, L.P. and its affiliates beneficially own more than five percent of our capital stock.
(2) T. Rowe Price New Horizons Fund, Inc. and its affiliates beneficially own more than five percent of our capital stock.
(3) Robert Mylod, a member of our board of directors, is Managing Member of Annox Capital, LLC.
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Series F Preferred Stock Financing

In multiple closings in November 2013 and February 2014, we sold an aggregate of 20,808,580 shares of our Series F preferred stock at a purchase
price of $2.4286 per share for an aggregate purchase price of approximately $50.5 million. Each share of our Series F preferred stock will convert automatically
into one share of our common stock upon the completion of this offering.

The purchasers of our Series F preferred stock are entitled to specified registration rights. For additional information, see “Description of Capital
Stock—Registration Rights.” The terms of these purchases were the same for all purchasers of our Series F preferred stock. See “Principal Stockholders” for
more details regarding the shares held by these entities.

The following table summarizes the Series F preferred stock purchased by members of our board of directors or their affiliates and holders of more
than five percent of our outstanding capital stock:
 

Name of Related Party   

Shares of Series
F Preferred

Stock    Total Purchase Price 
Tiger Global Private Investment Partners VII, L.P.(1)    10,561,641    $ 25,650,001  
Affiliates of T. Rowe Price New Horizons Fund, Inc.(2)    7,411,678     18,000,001  
Affiliates of Draper Fisher Jurvetson Fund IX. L.P.(3)    631,222     1,532,986  
Affiliates of Greylock XII Limited Partnership(4)    424,536     1,031,028  
Globespan Capital Partners V, L.P.(5)    243,982     592,535  
Annox Capital, LLC(6)    200,000     485,720  
Austin Ligon    29,141     70,772  
Selina Tobaccowala    20,587     49,998  
 
(1) Tiger Global Private Investment Partners VII, L.P. and its affiliates beneficially own more than five percent of our capital stock.
(2) T. Rowe Price New Horizons Fund, Inc. and its affiliates beneficially own more than five percent of our capital stock.
(3) Draper Fisher Jurvetson Fund IX, L.P. and its affiliates beneficially own more than five percent of our capital stock.
(4) Greylock XII Limited Partnership and its affiliates beneficially own more than five percent of our capital stock. James Slavet, a member of our board of directors, is a general partner of Greylock Partners.
(5) Andrew Goldfarb, a member of our board of directors, is the executive managing director of Globespan Management Associates V, LLC, or Globespan LLC, which is the sole general partner of Globespan

Management Associates V, L.P., or Globespan L.P., which is the sole general partner of Globespan Capital Partners V, L.P., or Globespan, and has sole voting and dispositive power over the shares held by
Globespan.

(6) Robert Mylod, a member of our board of directors, is Managing Member of Annox Capital, LLC.

2014 Third-Party Tender Offer

In December 2013, we entered into a letter agreement with certain holders of our capital stock pursuant to which we agreed to waive certain transfer
restrictions in connection with, and assist in the administration of, a tender offer that such holders proposed to commence. In December 2013, these holders
commenced a tender offer to purchase shares of our outstanding capital stock at a price per share of $2.4286, less transaction costs, pursuant to an offer to
purchase to which we were not a party.

Adam Wiener, an executive officer, sold shares of our capital stock in the tender offer, which closed in January 2014.

An aggregate of 1,621,076 shares of our capital stock were tendered pursuant to the tender offer, of which Tiger Global Private Investment Partners
VII, L.P. purchased 1,540,023 shares for an aggregate purchase price of $3,740,100. Tiger Global Private Investment Partners VII, L.P. and its affiliates is a
beneficial holder of more than five percent of our outstanding capital stock.
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Amended and Restated Investors’ Rights Agreement

We have entered into an amended and restated investors’ rights agreement with certain holders of our redeemable convertible preferred stock,
including entities with which certain of our executive officers and directors are affiliated. These stockholders are entitled to rights with respect to the registration
of their shares following this offering. For a description of these registration rights, see “Description of Capital Stock—Registration Rights.”

Indemnification Agreements

In connection with this offering, we intend to enter into amended and restated indemnification agreements with each of our directors and executive
officers. The indemnification agreements, our restated certificate of incorporation and our restated bylaws, which will become effective immediately prior to the
completion of this offering, will require us to indemnify our directors to the fullest extent not prohibited by Delaware law. Subject to certain limitations, our
restated bylaws will also require us to advance expenses incurred by our directors and officers. For more information regarding these agreements, see
“Executive Compensation—Limitations on Liability and Indemnification Matters.”

Review, Approval or Ratification of Transactions with Related Parties

Our written related party transactions policy and the charters of our audit committee and nominating and corporate governance committee to be
adopted by our board of directors and in effect immediately prior to the completion of this offering will require that any transaction with a related person that must
be reported under applicable rules of the SEC must be reviewed and approved or ratified by our audit committee, unless the related party is, or is associated
with, a member of that committee, in which event the transaction must be reviewed and approved by our nominating and corporate governance committee.

Prior to this offering we had no formal, written policy or procedure for the review and approval of related party transactions. However, our practice has
been to have all related party transactions reviewed and approved by a majority of the disinterested members of our board of directors, including the
transactions described above.
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 PRINCIPAL STOCKHOLDERS

The following table presents certain information with respect to the beneficial ownership of our common stock, and as adjusted to reflect the sale of
common stock offered by us in this offering assuming no exercise of the underwriters’ option to purchase additional shares of our common stock, by:
 
 •  each of our directors;
 
 •  each of our named executive officers;
 
 •  all of our directors and executive officers as a group; and
 
 •  each stockholder known by us to be the beneficial owner of more than five percent of our outstanding shares of common stock.

We have determined beneficial ownership in accordance with the rules of the Securities and Exchange Commission. Unless otherwise indicated
below, to our knowledge, based on information furnished to us, the persons and entities named in the table have sole voting and investment power with respect
to all shares that they beneficially own, subject to applicable community property laws. We have deemed shares of our common stock subject to options that are
currently exercisable or exercisable within 60 days of December 31, 2016 to be outstanding and to be beneficially owned by the person holding the option for the
purpose of computing the percentage ownership of that person but have not treated them as outstanding for the purpose of computing the percentage
ownership of any other person.

We have based percentage ownership of our common stock before this offering on 210,327,920 shares of our common stock outstanding on
December 31, 2016, which includes conversion of all outstanding shares of our redeemable convertible preferred stock in connection with this offering, as if this
conversion had occurred as of December 31, 2016. Percentage ownership of our common stock after this offering also assumes the sale by us
of                  shares of common stock in this offering. Unless otherwise indicated, the address of each beneficial owner in the table below is c/o Redfin
Corporation, 1099 Stewart St., Suite 600, Seattle, Washington 98101.
 
  

Beneficial Ownership
Prior to this Offering   

Beneficial Ownership
After this Offering  

Name of Beneficial Owner      Number          Percent          Number          Percent     
Directors and Named Executive Officers:     
Glenn Kelman(1)   7,551,355    3.6%        % 
Bridget Frey(2)   1,791,059    *     
Scott Nagel(3)   2,119,210    1.0    
Robert Bass(4)   33,333    *     
Julie Bornstein(5)   25,000    *     
Andrew Goldfarb(6)   8,312,402    4.0    
Paul Goodrich(7)   24,108,079    11.5    
Austin Ligon(8)   1,936,520    1.0    
Robert Mylod(9)   1,381,437    *     
James Slavet(10)   26,240,568    12.5    
Selina Tobaccowala(11)   251,837    *     
All executive officers and directors as a group (13 persons)(12)   78,042,872    35.5    
Other 5% Stockholders:     
Entities affiliated with Madrona Ventures(7)   24,108,079    11.5    
Entities affiliated with Greylock XII Funds(10)   26,240,568    12.5    
Entities affiliated with Draper Fisher Jurvetson (13)   21,505,724    10.2    
Entities affiliated with Tiger Global Private Investment Partners Funds (14)   22,102,338    10.5    
Entities affiliated with Vulcan Capital Venture Capital I LLC(15)   21,122,722    10.0    
Entities affiliated with T. Rowe Price(16)   14,825,865    7.0    
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* Represents beneficial ownership of less than one percent.
(1) Represents (a) 5,968,330 shares of common stock and (b) 1,583,025 shares underlying options to purchase common stock that are exercisable within 60 days of December 31, 2016.
(2) Represents (a) 111,250 shares of common stock and (b) 1,679,809 shares underlying options to purchase common stock that are exercisable within 60 days of December 31, 2016.
(3) Represents (a) 25,000 shares of common stock and (b) 2,094,210 shares underlying options to purchase common stock that are exercisable within 60 days of December 31, 2016.
(4) Represents 33,333 shares underlying options to purchase common stock that are exercisable within 60 days of December 31, 2016.
(5) Represents 25,000 shares underlying options to purchase common stock that are exercisable within 60 days of December 31, 2016.
(6) Represents shares of common stock held by Globespan Capital Partners V, L.P., or Globespan. Andrew Goldfarb, a member of our board of directors, is the executive managing director of Globespan

Management Associates V, LLC, or Globespan LLC, which is the sole general partner of Globespan Management Associates V, L.P., or Globespan L.P., which is the sole general partner of Globespan,
and has sole voting and dispositive power over the shares held by Globespan. The address of Globespan is 1 Boston Place, Suite 2810, Boston, Massachusetts 02108.

(7) Represents (a) 22,746,780 shares of common stock held by Madrona Venture Fund III, L.P., or Madrona Fund III, and (b) 1,361,299 shares of common stock held by Madrona Venture Fund III-A, L.P., or
Madrona Fund III-A. Paul Goodrich, a member of our board of directors, Tom Alberg, Matt McIlwain, Tim Porter, Scott Jacobson and Len Jordan are the managing directors of Madrona III General
Partner, LLC, or Madrona LLC, which is the general partner of Madrona Investment Partners III, L.P., or Madrona Partners, which in turn is the general partner of each of Madrona Fund III and Madrona
Fund III-A. Messrs. Goodrich, Alberg, McIlwain, Porter, Jacobson and Jordan have shared voting and dispositive power over the shares held by Madrona Fund III and Madrona Fund III-A. The address of
Madrona Venture Group is 999 Third Avenue, 34th Floor, Seattle, Washington 98104.

(8) Represents (a) (i) 228,158 shares of common stock and (ii) 43,827 shares underlying options to purchase common stock that are exercisable within 60 days of December 31, 2016 and (b) 1,664,535 shares
of common stock held by Toon Toot Sawan LP, or Toon Toot. Austin Ligon, a member of our board of directors, is the managing member of Tewda Management LLC, which is the general partner of
Toon Toot, and has sole voting and investment control over the shares held by Toon Toot.

(9) Represents (a) 308,333 shares underlying options to purchase common stock that are exercisable within 60 days of December 31, 2016 and (b) 1,073,104 shares of common stock held by Annox Capital
LLC, or Annox. Robert J. Mylod, a member of our board of directors, is the managing member of Annox and has sole voting and investment control over the shares held by Annox.

(10) Represents (a) 22,435,687 shares of common stock held by Greylock XII Limited Partnership, or Greylock XII, (b) 2,492,854 shares of common stock held by Greylock XII-A Limited Partnership, or
Greylock XII-A, and (c) 1,312,027 shares held by Greylock XII Principals LLC, or Greylock XII Principals. Greylock XII GP Limited Liability Company, or Greylock GP, is the general partner of each
of Greylock XII and Greylock XII-A, and Greylock Management Corporation, or Greylock Management, is the sole member of Greylock XII Principals. James Slavet, a member of our board of directors,
is a managing member of Greylock GP, and William W. Helman and Aneel Busri are the senior managing members of Greylock GP, and each of them may be deemed to share voting and investment
control over the shares held by each of Greylock XII and Greylock XII-A. The shares held by Greylock XII Principals are held in nominee form only and Greylock XII Principals does not have voting or
investment control over the shares that it holds. The address of Greylock Partners is 2550 Sand Hill Road, Suite 200, Menlo Park, California 94025.

(11) Represents (a) 20,587 shares of common stock and (b) 231,250 shares underlying options to purchase common stock that are exercisable within 60 days of December 31, 2016.
(12) Represents (a) 68,680,972 shares of common stock and (b) 9,361,900 shares underlying options to purchase common stock that are exercisable within 60 days of December 31, 2016.
(13) Represents (a) 676,438 shares of common stock held by Draper Associates, L.P., (b) 22,858 shares of common stock held by Draper Associates Riskmasters Fund II, LLC, (c) 21,146 shares of common

stock held by Draper Associates Riskmasters Fund III, LLC, (d) 20,236,887 shares of common stock held by Draper Fisher Jurvetson Fund IX, L.P. and (e) 548,395 shares held by Draper Fisher Jurvetson
Partners IX, LLC. The address of DFJ Venture Capital is 2882 Sand Hill Road, Suite 150, Menlo Park, California 94025.

(14) Represents (a) 19,235,314 shares of common stock held by Tiger Global Private Investment Partners VII, L.P. and (b) 2,867,024 shares held by Tiger Global Private Investment Partners IX, L.P. The
address of Tiger Capital Management is 9 West 57th Street, New York, New York 10019.

(15) Represents (a) 1,290,164 shares of common stock held by VCVC III LLC and (b) 19,832,558 shares of common stock held by Vulcan Capital Venture Capital I LLC. The address of Vulcan Capital is
505 Fifth Avenue, Suite 900, Seattle, Washington 98104.

(16) Represents (a) 1,163,412 shares held by Amidspeed & Co., (b) 11,887,744 shares held by Bridge & Co., (c) 1,625,142 shares held by Heirloom & Co., (d) 23,436 shares held by Icecold & Co., and
(e) 126,131 shares held by Mac & Co. The address of T. Rowe Price is 100 East Pratt Street, Baltimore, MD 21202.
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 DESCRIPTION OF CAPITAL STOCK

The following description summarizes the most important terms of our capital stock, as they will be in effect upon the completion of this offering.
Because it is only a summary, it does not contain all the information that may be important to you. We expect to adopt a restated certificate of incorporation and
restated bylaws that will become effective immediately prior to the completion of this offering, and this description summarizes provisions that are expected to be
included in these documents. For a complete description, you should refer to our restated certificate of incorporation and restated bylaws, which are included as
exhibits to the registration statement of which this prospectus forms a part, and to the applicable provisions of Delaware law.

Upon the completion of this offering, our authorized capital stock will consist of                  shares of common stock, $0.001 par value per share, and
                 shares of undesignated preferred stock, $0.001 par value per share.

Assuming the conversion of all outstanding shares of our redeemable convertible preferred stock into shares of our common stock, which will occur
upon the completion of this offering, as of December 31, 2016, there were outstanding 210,327,920 shares of our common stock, held by approximately 430
stockholders of record, and 39,876,938 shares of our common stock issuable upon exercise of outstanding stock options.

Common Stock

Dividend Rights

Subject to preferences that may apply to any shares of preferred stock outstanding at the time, the holders of our common stock are entitled to
receive dividends out of funds legally available if our board of directors, in its discretion, determines to issue dividends and then only at the times and in the
amounts that our board of directors may determine. See “Dividend Policy” for additional information.

Voting Rights

Holders of our common stock are entitled to one vote for each share held on all matters submitted to a vote of stockholders. Our restated certificate
of incorporation that will become effective upon the completion of this offering does not provide for cumulative voting for the election of directors. As a result, the
holders of a majority of our voting shares can elect all of the directors then standing for election. Our restated certificate of incorporation that will become
effective upon the completion of this offering will establish a classified board of directors, to be divided into three classes with staggered three-year terms. Only
one class of directors will be elected at each annual meeting of our stockholders, with the other classes continuing for the remainder of their respective three-
year terms.

No Preemptive or Similar Rights

Our common stock is not entitled to preemptive rights, and is not subject to redemption or sinking fund provisions.

Right to Receive Liquidation Distributions

Upon our liquidation, dissolution or winding-up, the assets legally available for distribution to our stockholders would be distributable ratably among
the holders of our common stock and any participating preferred stock outstanding at that time, subject to prior satisfaction of all outstanding debt and liabilities
and the preferential rights of and the payment of liquidation preferences, if any, on any outstanding shares of preferred stock.
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Preferred Stock

Pursuant to the provisions of our current certificate of incorporation, each currently-outstanding share of redeemable convertible preferred stock will
automatically be converted into one share of common stock upon the completion of this offering. Following this offering, no shares of redeemable convertible
preferred stock will be outstanding.

Pursuant to our restated certificate of incorporation that will become effective immediately prior to the completion of this offering, our board of
directors will be authorized, subject to limitations prescribed by Delaware law, to issue preferred stock in one or more series, to establish from time to time the
number of shares to be included in each series, and to fix the designation, powers, preferences, and rights of the shares of each series and any of its
qualifications, limitations, or restrictions, in each case without further vote or action by our stockholders. Our board of directors can also increase or decrease
the number of shares of any series of preferred stock, but not below the number of shares of that series then outstanding, without any further vote or action by
our stockholders. Our board of directors may authorize the issuance of preferred stock with voting or conversion rights that could adversely affect the voting
power or other rights of the holders of our common stock. The issuance of preferred stock, while providing flexibility in connection with possible acquisitions and
other corporate purposes, could, among other things, have the effect of delaying, deferring, or preventing a change in our control and might adversely affect the
market price of our common stock and the voting and other rights of the holders of our common stock. We have no current plan to issue any shares of preferred
stock.

Stock Options

As of December 31, 2016, we had outstanding options to purchase an aggregate of 39,876,938 shares of our common stock, with a weighted-
average exercise price of $1.95 per share, pursuant to our Amended and Restated 2004 Equity Incentive Plan.

Registration Rights

Following the completion of this offering, the holders of an aggregate of 174,837,426 shares of our common stock issuable upon conversion of our
redeemable convertible preferred stock, or their permitted transferees, will be entitled to rights with respect to the registration of these shares under the
Securities Act. These shares are referred to as registrable securities. These rights are provided under the terms of our Amended and Restated Investors’ Rights
Agreement, or IRA, dated as of December 15, 2014, between us and the holders of these registrable securities, which registration rights include demand
registration rights, Form S-3 registration rights, and piggyback registration rights. All fees, costs, and expenses incurred in connection with the registration of
registrable securities, including reasonable fees and disbursements of one special counsel to the selling stockholders up to $25,000, will be borne by us and all
selling expenses, including underwriting discounts and selling commissions, will be borne by the holders of the shares being registered.

The registration rights terminate upon the earliest of (1) five years following the completion of this offering, (2) as to each holder of registration rights,
when such holder can sell all of such holder’s registrable securities during a three-month period pursuant to Rule 144 promulgated under the Securities Act, and
(3) when the IRA is terminated pursuant to its terms.

Demand Registration Rights

Under the terms of the IRA, if we receive a written request, at any time after six months following the effective date of this offering, from the holders
of at least 20% of the registrable securities
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then outstanding (or any lesser percentage if the aggregate proceeds after deducting underwriting discounts and commissions is not less than $5.0 million) that
we file a registration statement under the Securities Act covering the registration of registrable securities, then we will be required to use our best efforts to file
as soon as practicable, and in any event no later than 90 days following such request, a registration statement covering all registrable securities requested to be
registered for public resale. We are required to effect only two registrations pursuant to this provision of the IRA, and may postpone the filing of a registration
statement for up to 90 days once in any 12-month period if our board of directors determines that the filing would be seriously detrimental to us and our
stockholders. We are also not required to effect a demand registration under certain additional circumstances specified in the IRA, including at any time during
the 180-day period after the effective date of this offering.

Form S-3 Registration Rights

The holders of registrable securities can request that we register all or part of their shares on Form S-3 if we are eligible to file a registration
statement on Form S-3 and if the aggregate price to the public of the shares offered (net of any underwriters’ discounts or commissions) is at least $1.0 million.
We are required to effect no more than two registrations on Form S-3 in any 12-month period, and may postpone the filing of a registration statement on Form
S-3 for up to 60 days once in any 12-month period if our board of directors determines that the filing would be seriously detrimental to us and our stockholders.
We are not required to file a registration statement on Form S-3 under certain additional circumstances specified in our IRA.

Piggyback Registration Rights

If we register any of our securities for public sale, each holder of registrable securities has a right to request the inclusion of any then-outstanding
registrable securities held by them on our registration statement. However, this right does not apply to a registration relating solely to employee benefit plans, a
corporate reorganization or stock issuable upon conversion of debt securities. If the underwriters of any underwritten offering determine in good faith that
marketing factors require a limitation on the number of shares, the number of shares to be registered will be apportioned, first, to the company for its own
account and, second, pro rata among these holders, based on the number of registrable securities held by each holder. However, the number of registrable
securities to be registered cannot be reduced below 30% of the total shares covered by the registration statement, other than in the initial public offering.

Anti-Takeover Provisions

The provisions of Delaware and Washington law, our restated certificate of incorporation, and our restated bylaws, as we expect they will be in effect
upon the completion of this offering, could have the effect of delaying, deferring, or discouraging another person from acquiring control of our company. These
provisions, which are summarized below, may have the effect of discouraging takeover bids. They are also designed, in part, to encourage persons seeking to
acquire control of us to negotiate first with our board of directors. We believe that the benefits of increased protection of our potential ability to negotiate with an
unfriendly or unsolicited acquirer outweigh the disadvantages of discouraging a proposal to acquire us because negotiation of these proposals could result in an
improvement of their terms.

Delaware Law

We are subject to the provisions of Section 203 of the Delaware General Corporation Law, or DGCL, regulating corporate takeovers. In general,
DGCL Section 203 prohibits a publicly held
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Delaware corporation from engaging in a business combination with an interested stockholder for a period of three years following the date on which the person
became an interested stockholder unless:
 
 •  prior to the date of the transaction, the board of directors of the corporation approved either the business combination or the transaction which resulted in

the stockholder becoming an interested stockholder;
 

 

•  the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for
purposes of determining the voting stock outstanding, but not the outstanding voting stock owned by the interested stockholder, (1) shares owned by
persons who are directors and also officers and (2) shares owned by employee stock plans in which employee participants do not have the right to
determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or

 

 
•  at or subsequent to the date of the transaction, the business combination is approved by the board of directors of the corporation and authorized at an annual

or special meeting of stockholders, and not by written consent, by the affirmative vote of at least 66.67% of the outstanding voting stock that is not owned
by the interested stockholder.

Generally, a business combination includes a merger, asset or stock sale, or other transaction or series of transactions together resulting in a
financial benefit to the interested stockholder. An interested stockholder is a person who, together with affiliates and associates, owns or, within three years
prior to the determination of interested stockholder status, did own 15% or more of a corporation’s outstanding voting stock. We expect the existence of this
provision to have an anti-takeover effect with respect to transactions our board of directors does not approve in advance. We also anticipate that DGCL
Section 203 may also discourage attempts that might result in a premium over the market price for the shares of common stock held by stockholders.

Washington Law

Furthermore, we may also be subject to the provisions of Chapter 23B.19 of the Washington Business Corporation Act, or WBCA, which imposes
restrictions on certain transactions between a corporation and certain significant stockholders. The WBCA generally prohibits a “target corporation” (as defined
in the WBCA) from engaging in certain significant business transactions with an “acquiring person,” which is defined as a person or group of persons that
beneficially owns 10% or more of the voting securities of the target corporation, for a period of five years after such acquisition, unless the transaction or
acquisition of shares is approved by a majority of the members of the target corporation’s board of directors prior to the time of the acquisition or at or
subsequent to the acquiring person’s share acquisition time, such significant business transaction is approved by a majority of the members of the target
corporation’s board of directors and authorized at an annual or special meeting of stockholders by the affirmative vote of at least 66-2/3% of the outstanding
voting shares, except for shares beneficially owned by or under the voting control of the acquiring person. Such prohibited transactions include, among other
things:
 
 •  a merger or consolidation with, disposition of assets to, or issuance or redemption of stock to or from the acquiring person;
 
 •  termination of 5% or more of the employees of the target corporation as a result of the acquiring person’s acquisition of 10% or more of the shares; or
 
 •  allowing the acquiring person to receive any disproportionate benefit as a stockholder.
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After the five-year period, a “significant business transaction” may occur if it complies with “fair price” provisions specified in the statute. A
corporation may not opt out of this statute and, therefore, we anticipate this statute will apply to us. Depending upon whether we meet the definition of a target
corporation, Chapter 23B.19 of the Washington Business Corporation Act may have the effect of delaying, deferring or preventing a change in control.

Restated Certificate of Incorporation and Restated Bylaw Provisions

Our restated certificate of incorporation and our restated bylaws will include a number of provisions that could deter hostile takeovers or delay or
prevent changes in control of our management team, including the following:
 

 

•  Board of Directors Vacancies. Our restated certificate of incorporation and restated bylaws will authorize only our board of directors to fill vacant
directorships, including newly created seats. In addition, the number of directors constituting our board of directors is permitted to be set only by a
resolution adopted by a majority vote of our entire board of directors. These provisions would prevent a stockholder from increasing the size of our board
of directors and then gaining control of our board of directors by filling the resulting vacancies with its own nominees. This makes it more difficult to
change the composition of our board of directors but promotes continuity of management.

 

 

•  Classified Board. Our restated certificate of incorporation and restated bylaws will provide that our board of directors will be classified into three classes of
directors. The existence of a classified board of directors could discourage a third-party from making a tender offer or otherwise attempting to obtain
control of us as it is more difficult and time consuming for stockholders to replace a majority of the directors on a classified board of directors. See
“Management—Board of Directors Composition” for additional information.

 

 

•  Stockholder Action; Special Meeting of Stockholders. Our restated certificate of incorporation provides that special meetings of our stockholders may be
called only by a majority of our board of directors, the chairman of our board of directors, our chief executive officer, or our president. Our restated
certificate of incorporation will provide that our stockholders may not take action by written consent, but may only take action at annual or special
meetings of our stockholders. As a result, holders of our capital stock would not be able to amend our restated bylaws or remove directors without holding
a meeting of our stockholders called in accordance with our restated bylaws. Further, our restated bylaws will provide that special meetings of our
stockholders may be called only by a majority of our board of directors, the chairman of our board of directors, our lead independent director, our Chief
Executive Officer, or our President, thus prohibiting a stockholder from calling a special meeting. These provisions might delay the ability of our
stockholders to force consideration of a proposal or for stockholders to take any action, including the removal of directors.

 

 

•  Advance Notice Requirements for Stockholder Proposals and Director Nominations. Our restated bylaws provide advance notice procedures for
stockholders seeking to bring business before our annual meeting of stockholders or to nominate candidates for election as directors at our annual meeting
of stockholders. Our restated bylaws also specify certain requirements regarding the form and content of a stockholder’s notice. These provisions might
preclude our stockholders from bringing matters before our annual meeting of stockholders or from making nominations for directors at our annual
meeting of stockholders if the proper procedures are not followed. We expect that these provisions might also discourage or deter a potential acquirer from
conducting a solicitation of proxies to elect the acquirer’s own slate of directors or otherwise attempting to obtain control of our company.
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•  No Cumulative Voting. The DGCL provides that stockholders are not entitled to the right to cumulate votes in the election of directors unless a

corporation’s certificate of incorporation provides otherwise. Our restated certificate of incorporation and restated bylaws will not provide for cumulative
voting.

 
 •  Directors Removed Only for Cause. Our restated certificate of incorporation will provide that stockholders may remove directors only for cause and only

by the affirmative vote of the holders of at least two-thirds of our outstanding common stock.
 
 •  Amendment of Charter Provisions. Any amendment of the above expected provisions in our restated certificate of incorporation would require approval by

holders of at least two-thirds of our outstanding common stock.
 

 

•  Issuance of Undesignated Preferred Stock. After the filing of our restated certificate of incorporation, our board of directors will have the authority, without
further action by the stockholders, to issue up to                  shares of undesignated preferred stock with rights and preferences, including voting rights,
designated from time to time by our board of directors. The existence of authorized but unissued shares of preferred stock enables our board of directors to
render more difficult or to discourage an attempt to obtain control of us by means of a merger, tender offer, proxy contest, or other means.

 

 

•  Choice of forum. Our restated certificate of incorporation will provide that the Court of Chancery of the State of Delaware will be the exclusive forum for
any derivative action or proceeding brought on our behalf; any action asserting a breach of fiduciary duty; any action asserting a claim against us arising
pursuant to the DGCL, our restated certificate of incorporation or our restated bylaws; or any action asserting a claim against us that is governed by the
internal affairs doctrine.

Listing

We intend to apply to list our common stock on the                  under the symbol “RDFN.”

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is              . The transfer agent’s address is                 , and its telephone number is             .
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 SHARES ELIGIBLE FOR FUTURE SALE

Prior to this offering, there has been no public market for shares of our common stock, and we cannot predict the effect, if any, that market sales of
shares of our common stock or the availability of shares of our common stock for sale will have on the market price of our common stock prevailing from time to
time. Nevertheless, sales of substantial amounts of our common stock, including shares issued upon exercise of outstanding stock options, in the public market
following this offering could adversely affect market prices prevailing from time to time and could impair our ability to raise capital through the sale of our equity
securities.

Upon the completion of this offering, based on the number of shares of our capital stock outstanding as of December 31, 2016, we will have a total
of                  shares of our common stock outstanding. Of these outstanding shares, all of the shares of common stock sold in this offering will be freely tradable,
except that any shares purchased in this offering by our affiliates, as that term is defined in Rule 144 under the Securities Act, would only be able to be sold in
compliance with the Rule 144 limitations described below.

The remaining outstanding shares of our common stock will be deemed “restricted securities” as defined in Rule 144 under the Securities Act.
Restricted securities may be sold in the public market only if they are registered under the Securities Act or if they qualify for an exemption from registration
under Rule 144 or Rule 701 under the Securities Act, which rules are summarized below. In addition, most of our security holders have entered into agreements
with us containing market standoff provisions or lock-up agreements with the underwriters under which they have agreed, subject to specific exceptions, not to
sell any of our stock for at least 180 days following the date of this prospectus, as described below. As a result of these agreements, subject to the provisions of
Rule 144 or Rule 701, shares will be available for sale in the public market as follows:
 
 •  beginning on the date of this prospectus, all of the shares sold in this offering will be immediately available for sale in the public market;
 
 •  beginning 181 days after the date of this prospectus,                  additional shares will become eligible for sale in the public market, of

which                  shares will be held by affiliates and subject to the volume and other restrictions of Rule 144, as described below; and
 
 •  the remainder of the shares will be eligible for sale in the public market from time to time thereafter upon subject to vesting and, in some cases, to the

volume and other restrictions of Rule 144, as described below.

Lock-Up Agreements and Market Stand-off Provisions

All of our directors, officers and most of our security holders are subject to lock-up agreements or market stand-off provisions that, subject to
exceptions described under “Underwriting” below, prohibit them from offering for sale, selling, contracting to sell, pledging, granting any option for the sale of,
making any short sale of, transferring or otherwise disposing of any shares of our common stock, stock options, or any security or instrument related to this
common stock, or stock option for a period of at least 180 days following the date of this prospectus, without the prior written consent of the underwriters. These
agreements are subject to certain customary exceptions. See “Underwriting” for additional information.

Rule 144

In general, under Rule 144, as currently in effect, once we have been subject to the public company reporting requirements for at least 90 days, a
person who is not deemed to have been one of
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our affiliates for purposes of the Securities Act at any time during the 90 days preceding a sale and who has beneficially owned the shares proposed to be sold
for at least six months, including the holding period of any prior owner other than our affiliates, is entitled to sell those shares without complying with the manner
of sale, volume limitation or notice provisions of Rule 144, subject to compliance with the public information requirements of Rule 144. If such a person has
beneficially owned the shares proposed to be sold for at least one year, including the holding period of any prior owner other than our affiliates, then that person
would be entitled to sell those shares without complying with any of the requirements of Rule 144.

In general, under Rule 144, as currently in effect, our affiliates or persons selling shares on behalf of our affiliates are entitled to sell upon expiration
of the lock-up and market stand-off provisions described above, within any three-month period, a number of shares that does not exceed the greater of:
 
 •  1% of the number of shares of our common stock then outstanding, which will equal approximately                  shares immediately after this offering; or
 
 •  the average weekly trading volume of our common stock during the four calendar weeks preceding the filing of a notice on Form 144 with respect to that

sale.

Sales under Rule 144 by our affiliates or persons selling shares on behalf of our affiliates are also subject to certain manner of sale provisions and
notice requirements and to the availability of current public information about us.

Rule 701

Rule 701 generally allows a stockholder who purchased shares of our capital stock pursuant to a written compensatory plan or contract and who is
not deemed to have been an affiliate of our company during the immediately preceding 90 days to sell these shares in reliance upon Rule 144, but without being
required to comply with the public information, holding period, volume limitation, or notice provisions of Rule 144. Rule 701 also permits affiliates of our company
to sell their Rule 701 shares under Rule 144 without complying with the holding period requirements of Rule 144. All holders of Rule 701 shares, however, are
required by that rule to wait until 90 days after the date of this prospectus before selling those shares pursuant to Rule 701. Moreover, all Rule 701 shares are
subject to lock-up agreements or market stand-off provisions as described above and under “Underwriting” and will not become eligible for sale until the
expiration of those agreements.

Registration Statement

In connection with this offering, we intend to file a registration statement on Form S-8 under the Securities Act registering the issuance and sale of all
of the shares of our common stock subject to outstanding options and the shares of our common stock reserved for issuance under our equity incentive plans.
We expect to file this registration statement as soon as permitted under the Securities Act. However, the shares registered on Form S-8 may be subject to the
volume limitations and the manner of sale, notice and public information requirements of Rule 144 and will not be eligible for resale until expiration of the lock-up
and market stand-off agreements to which they are subject.

Registration Rights

We have granted demand, Form S-3, and piggyback registration rights to certain of our stockholders to sell our common stock. Registration of the
sale of these shares under the Securities Act would result in these shares becoming freely tradable without restriction under the Securities Act immediately
upon the effectiveness of the related registration statement, except for shares purchased by affiliates. See “Description of Capital Stock—Registration Rights”
for additional information.
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 MATERIAL U.S. FEDERAL TAX CONSEQUENCES
TO NON-U.S. HOLDERS OF OUR COMMON STOCK

The following summary describes the material U.S. federal income tax considerations of the acquisition, ownership, and disposition of our common
stock by “non-U.S. holders” (as described below under “—Non-U.S. Holder Defined”). This summary does not address all aspects of U.S. federal income tax
considerations relating thereto. This summary also does not address the tax considerations arising under the laws of any non-U.S., state, or local jurisdiction, or
under U.S. federal gift and estate tax laws, except to the limited extent provided below.

Special rules different from those described below may apply to certain non-U.S. holders that are subject to special treatment under the Code,
including, without limitation:
 
 •  banks, insurance companies, or other financial institutions;
 
 •  partnerships or entities or arrangements treated as partnerships or other pass-through entities for U.S. federal tax purposes (or investors in such entities);
 
 •  corporations that accumulate earnings to avoid U.S. federal income tax;
 
 •  persons subject to the alternative minimum tax or Medicare contribution tax;
 
 •  tax-exempt entities (including private foundations) or tax-qualified retirement plans;
 
 •  controlled foreign corporations or passive foreign investment companies;
 
 •  persons who acquired our common stock as compensation for services;
 
 •  dealers in securities or currencies;
 
 •  traders in securities that elect to use a mark-to-market method of accounting for their securities holdings;
 
 •  persons that own, or are deemed to own, more than five percent of our capital stock (except to the extent specifically set forth below);
 
 •  U.S. expatriates and certain former citizens or long-term residents of the United States;
 
 •  persons who hold our common stock as a position in a hedging transaction, “straddle,” “conversion transaction,” or other risk reduction transaction;
 
 •  persons who do not hold our common stock as a capital asset within the meaning of Section 1221 of the Code (generally, for investment purposes); or
 
 •  persons deemed to sell our common stock under the constructive sale provisions of the Code.

In addition, if a partnership or an entity or an arrangement classified as a partnership or other pass-through entity for U.S. federal income tax
purposes is a beneficial owner of our common stock, the tax treatment of a partner in the partnership or an owner of the entity will depend upon the status of the
partner or other owner and the activities of the partnership or other entity. Therefore, this summary does not address tax considerations applicable to
partnerships that hold our common stock, and partners in such partnerships should consult their tax advisors.
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The information provided below is based upon provisions of the Code, Treasury regulations promulgated thereunder, administrative rulings and
judicial decisions as of the date hereof. Such authorities may be subject to differing interpretations, repealed, revoked or modified, perhaps retroactively, so as
to result in U.S. federal income tax consequences different from those discussed below. We have not requested a ruling from the Internal Revenue Service, or
IRS, with respect to the statements made and the conclusions reached in the following summary, and there can be no assurance that the IRS will not take a
contrary position regarding the tax consequences of the acquisition, ownership and disposition of our common stock, or that any such contrary position would
not be sustained by a court. In either case, the tax considerations of owning or disposing of our common stock could differ from those described below and as a
result, we cannot assure you that the tax consequences described in this discussion will not be challenged by the IRS or will be sustained by a court if
challenged by the IRS.

INVESTORS CONSIDERING THE PURCHASE OF OUR COMMON STOCK SHOULD CONSULT THEIR OWN TAX ADVISORS REGARDING
THE APPLICATION OF THE U.S. FEDERAL INCOME AND ESTATE TAX LAWS TO THEIR PARTICULAR SITUATIONS AND THE CONSEQUENCES OF
FOREIGN, STATE OR LOCAL LAWS AND TAX TREATIES.

Non-U.S. Holder Defined

For purposes of this summary, a “non-U.S. holder” is any beneficial owner of our common stock, other than a partnership, that is not:
 
 •  an individual who is a citizen or resident of the United States (as determined under U.S. federal income tax rules);
 
 •  a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized under the laws of the United States, any

state therein or Washington, D.C.;
 
 •  a trust if it (1) is subject to the primary supervision of a court within the United States and one of more U.S. persons have authority to control all substantial

decisions of the trust or (2) has a valid election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person; or
 
 •  an estate whose income is subject to U.S. income tax regardless of its source.

If you are a non-U.S. citizen that is an individual, you may, in some cases, be deemed to be a resident alien (as opposed to a nonresident alien) by
virtue of being present in the United States for at least 31 days in the calendar year and for an aggregate of at least 183 days during a three-year period ending
in the current calendar year. Generally, for this purpose, all the days you are present in the current year, one-third of the days you are present in the
immediately preceding year and one-sixth of the days you are present in the second preceding year, are counted. Resident aliens are generally subject to U.S.
federal income tax as if they were U.S. citizens. Such an individual is urged to consult his or her own tax advisor regarding the U.S. federal income tax
consequences of the ownership or disposition of our common stock.

Distributions

We do not expect to declare or make any distributions on our common stock in the foreseeable future. If we do make distributions on our common
stock, however, such distributions will generally constitute dividends for U.S. federal income tax purposes to the extent they are paid from our current
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or accumulated earnings and profits, as determined under U.S. federal income tax principles. Distributions in excess of our current and accumulated earnings
and profits will constitute a return of capital that is applied against and reduces, but not below zero, a non-U.S. holder’s adjusted tax basis in our common stock.
Any remaining excess will be treated as gain realized on the sale or exchange of our common stock as described below under “—Gain on Disposition of our
Common Stock.” The amount of any distribution of property other than cash will be the fair market value of that property on the date of distribution.

Any distribution on our common stock that is treated as a dividend paid to a non-U.S. holder that is not effectively connected with the non-U.S.
holder’s conduct of a trade or business in the United States will generally be subject to U.S. withholding tax at a 30% rate or such lower rate as may be specified
under the terms of an applicable income tax treaty between the United States and the non-U.S. holder’s country of residence. Non-U.S. holders should consult
their tax advisors regarding their entitlement to benefits under a relevant income tax treaty. Generally, in order for us or our paying agent to withhold tax at a
lower treaty rate, a non-U.S. holder must certify its entitlement to treaty benefits. A non-U.S. holder generally can meet this certification requirement by providing
a properly executed Form W-8BEN or Form W-8BEN-E or appropriate substitute form to us or our paying agent. If the non-U.S. holder holds the stock through
a financial institution or other agent acting on the holder’s behalf, the holder will be required to provide appropriate documentation to the agent. The holder’s
agent will then be required to provide certification to us or our paying agent, either directly or through other intermediaries. A non-U.S. holder that is eligible for a
reduced rate of U.S. federal withholding tax under an income tax treaty with the United States may obtain a refund or credit of any excess amounts withheld by
filing an appropriate claim for a refund with the IRS in a timely manner.

Dividends received by a non-U.S. holder that are effectively connected with a U.S. trade or business conducted by the non-U.S. holder, and if
required by an applicable income tax treaty between the United States and the non-U.S. holder’s country of residence, are attributable to a permanent
establishment maintained by the non-U.S. holder in the United States, are not subject to U.S. withholding tax. To obtain this exemption, a non-U.S. holder must
provide us or our paying agent with a properly executed IRS Form W-8ECI certifying such exemption. Such effectively connected dividends, although not
subject to withholding tax, are taxed at the same graduated rates applicable to U.S. persons, net of certain deductions and credits. In addition to being taxed at
graduated income tax rates, dividends received by corporate non-U.S. holders that are effectively connected with a U.S. trade or business of the corporate
non-U.S. holder may also be subject to an additional “branch profits tax,” which is imposed, under certain circumstances, at a rate of 30% (or such lower rate as
may be specified by an applicable tax treaty) on the corporate non-U.S. holder’s effectively connected earnings and profits, subject to certain adjustments.

For additional withholding rules that may apply to dividends paid to foreign financial institutions (as specifically defined by the applicable rules), or to
non-financial foreign entities that have substantial direct or indirect U.S. owners, see “—Foreign Accounts.”

Gain on Disposition of our Common Stock

Subject to the discussions below under “—Backup Withholding and Information Reporting” and “—Foreign Accounts,” non-U.S. holders will generally
not be subject to U.S. federal income tax on gain realized on the sale, exchange or other disposition of our common stock unless:
 
 (1) the gain is effectively connected with the conduct by the non-U.S. holder of a U.S. trade or business and if required by an applicable income tax treaty between the

United States and the non-U.S. holder’s country of residence, is attributable to a permanent establishment maintained by the non-U.S. holder in the United States;
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 (2) the non-U.S. holder is a nonresident individual and is present in the United States for 183 days or more in the taxable year of the sale, exchange or other disposition
of our common stock and certain other requirements are met; or

 
 (3) the rules of the Foreign Investment in Real Property Tax Act, or FIRPTA, apply to treat the gain as effectively connected with a U.S. trade or business.

A non-U.S. holder described in (1) above will be required to pay tax on the net gain derived from the sale, exchange, or other disposition of our
common stock at regular graduated U.S. federal income tax rates, unless a specific treaty exemption applies, and corporate non-U.S. holders described in
(1) above may also be subject to the additional branch profits tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty.

An individual non-U.S. holder described in (2) above, will be required to pay a flat 30% tax on the gain derived from the sale, exchange or other
disposition of our common stock, or such other reduced rate as may be specified by an applicable income tax treaty, which gain may be offset by U.S. source
capital losses (even though the non-U.S. holder is not considered a resident of the United States).

With respect to (3) above, in general, the FIRPTA rules may apply to a sale, exchange, or other disposition of our common stock if we are, or were
within the shorter of the five-year period preceding the disposition and the non-U.S. holder’s holding period, a U.S. real property holding corporation, or
USRPHC. We do not believe that we are a USRPHC and we do not anticipate becoming a USRPHC in the future. Even if we become a USRPHC, gain realized
by a non-U.S. holder on a disposition of our common stock will not be subject to U.S. federal income tax under FIRPTA as long as (a) our common stock is
regularly traded on an established securities market and (b) the non-U.S. holder owned, directly, indirectly and constructively, no more than five percent of our
outstanding common stock at all times within the shorter of (i) the five-year period preceding the disposition or (ii) the holder’s holding period.

For additional withholding rules that may apply to proceeds of a disposition of our common stock paid to foreign financial institutions (as specifically
defined by the applicable rules), or to non-financial foreign entities that have substantial direct or indirect U.S. owners, see “—Foreign Accounts.”

U.S. Federal Estate Tax

The estates of nonresident alien individuals generally are subject to U.S. federal estate tax on property with a U.S. situs. Because we are a U.S.
corporation, our common stock will be U.S. situs property and therefore will be included in the taxable estate of a nonresident alien decedent, unless an
applicable estate tax treaty between the United States and the decedent’s country of residence provides otherwise. Investors are urged to consult their own tax
advisors regarding the U.S. federal estate tax consequences of the ownership or disposition of our common stock.

Backup Withholding and Information Reporting

The Code and the Treasury regulations require those who make specified payments to report the payments to the IRS. Among the specified
payments are dividends and proceeds paid by brokers to their customers. The required information returns enable the IRS to determine whether the recipient
properly included the payments in income. This reporting regime is reinforced by “backup withholding” rules. These rules require the payors to withhold tax from
payments subject to information reporting if the recipient fails to comply with the reporting requirements by failing to provide his taxpayer
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identification number or other certification of exempt status to the payor, furnishing an incorrect identification number, or failing to report interest or dividends on
his returns. The backup withholding tax rate is currently 28%. The backup withholding rules do not apply to payments to corporations, whether domestic or
foreign, provided they establish such exemption.

Payments to non-U.S. holders of dividends on common stock generally will not be subject to backup withholding and payments of proceeds made to
non-U.S. holders by a broker upon a sale of common stock will not be subject to information reporting or backup withholding, in each case so long as the
non-U.S. holder certifies its nonresident status (and we or our paying agent do not have actual knowledge or reason to know the holder is a U.S. person or that
the conditions of any other exemption are not, in fact, satisfied) or otherwise establishes an exemption. U.S. backup withholding generally will not apply to a
non-U.S. holder who provides a properly executed IRS Form W-8BEN or IRS Form W-8BEN-E, or otherwise establishes an exemption. We must report
annually to the IRS any dividends paid to each non-U.S. holder and the tax withheld, if any, with respect to these dividends. Copies of these reports may be
made available to tax authorities in the country where the non-U.S. holder resides.

Under the Treasury regulations, the payment of proceeds from the disposition of shares of our common stock by a non-U.S. holder made to or
through a U.S. office of a broker generally will be subject to information reporting and backup withholding unless the beneficial owner certifies, under penalties
of perjury, among other things, its status as a non-U.S. holder (and the broker does not have actual knowledge or reason to know the holder is a U.S. person)
or otherwise establishes an exemption. The payment of proceeds from the disposition of shares of our common stock by a non-U.S. holder made to or through a
non-U.S. office of a broker generally will not be subject to backup withholding and information reporting, except as noted below. Information reporting, but not
backup withholding, will apply to a payment of proceeds, even if that payment is made outside of the United States, if a non-U.S. holder sells our common stock
through a non-U.S. office of a broker that is:
 
 •  a U.S. person (including a foreign branch or office of such person);
 
 •  a “controlled foreign corporation” for U.S. federal income tax purposes;
 
 •  a foreign person 50% or more of whose gross income from certain periods is effectively connected with a U.S. trade or business; or
 
 •  a foreign partnership if at any time during its tax year (1) one or more of its partners are U.S. persons who, in the aggregate, hold more than 50% of the

income or capital interests of the partnership or (2) the foreign partnership is engaged in a U.S. trade or business,

unless the broker has documentary evidence that the beneficial owner is a non-U.S. holder and certain other conditions are satisfied, or the beneficial owner
otherwise establishes an exemption (and the broker has no actual knowledge or reason to know to the contrary).

Backup withholding is not an additional tax. Any amounts withheld from a payment to a holder of common stock under the backup withholding rules
can be credited against any U.S. federal income tax liability of the holder and may entitle the holder to a refund, provided that the required information is
furnished to the IRS in a timely manner.

Foreign Accounts

In addition to, and separately from the withholding rules described above, U.S. federal withholding taxes may apply under the Foreign Account Tax
Compliance Act, or FATCA, on certain
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types of payments, including dividends and the gross proceeds of a disposition of our common stock, made to non-U.S. financial institutions and certain other
non-U.S. entities. Specifically, a 30% withholding tax may be imposed on dividends on, or gross proceeds from the sale or other disposition of, our common
stock paid to a “foreign financial institution” or a “non-financial foreign entity” (each as defined in the Code), unless (1) the foreign financial institution undertakes
certain diligence and reporting obligations, (2) the non-financial foreign entity either certifies it does not have any “substantial United States owners” (as defined
in the Code) or furnishes identifying information regarding each substantial United States owner, or (3) the foreign financial institution or non-financial foreign
entity otherwise qualifies for an exemption from these rules. The 30% federal withholding tax described in this paragraph cannot be reduced under an income
tax treaty with the United States. If the payee is a foreign financial institution and is subject to the diligence and reporting requirements in (1) above, it must enter
into an agreement with the U.S. Department of the Treasury requiring, among other things, that it undertake to identify accounts held by certain “specified
United States persons” or “United States-owned foreign entities” (each as defined in the Code), annually report certain information about such accounts, and
withhold 30% on certain payments to non-compliant foreign financial institutions and certain other account holders. Foreign financial institutions located in
jurisdictions that have an intergovernmental agreement with the United States governing FATCA may be subject to different rules.

Under applicable Treasury Regulations and IRS guidance, FATCA withholding as described above currently applies to payments of dividends on our
common stock, and will also apply to payments of gross proceeds from the sale or other disposition of our common stock made on or after January 1, 2019.

PROSPECTIVE INVESTORS SHOULD CONSULT THEIR TAX ADVISORS REGARDING THE POTENTIAL APPLICATION OF WITHHOLDING
UNDER FATCA TO THEIR INVESTMENT IN OUR COMMON STOCK. THE PRECEDING DISCUSSION OF U.S. FEDERAL TAX CONSIDERATIONS IS
FOR GENERAL INFORMATION PURPOSES ONLY. IT IS NOT TAX ADVICE. EACH PROSPECTIVE INVESTOR SHOULD CONSULT ITS OWN TAX
ADVISOR REGARDING THE PARTICULAR U.S. FEDERAL, GIFT, ESTATE, STATE, LOCAL, AND FOREIGN TAX CONSEQUENCES OF PURCHASING,
HOLDING, AND DISPOSING OF OUR COMMON STOCK, INCLUDING THE CONSEQUENCES OF ANY PROPOSED CHANGE IN APPLICABLE LAWS.
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 UNDERWRITING

We have entered into an underwriting agreement with Goldman, Sachs & Co. with respect to the shares being offered. Goldman, Sachs & Co. is the
representative of the underwriters.
 
Underwriters   

Number of
Shares  

Goldman, Sachs & Co.   
  

Total   
  

The underwriters will commit to take and pay for all of the shares being offered, if any are taken, other than the shares covered by the option
described below unless and until this option is exercised.

The underwriters have an option to buy up to an additional                  shares from us. They may exercise that option for 30 days. If any shares are
purchased pursuant to this option, the underwriters will severally purchase shares in approximately the same proportion as set forth in the table above.

The following table shows the per share and total underwriting discount to be paid to the underwriters by us. Such amounts are shown assuming both
no exercise and full exercise of the underwriters’ option to purchase                  additional shares.
 
       No Exercise           Full Exercise     
Per Share     $        $    
Total     $        $    

Shares sold by the underwriters to the public will initially be offered at the initial public offering price set forth on the cover page of this prospectus.
Any shares sold by the underwriters to securities dealers may be sold at a discount of up to $        per share from the initial public offering price. After the initial
offering of the shares, the representatives may change the offering price and the other selling terms. The offering of the shares by the underwriters is subject to
receipt and acceptance and subject to the underwriters’ right to reject any order in whole or in part.

We and our officers, directors, and holders of substantially all of our common stock and securities convertible into or exchangeable for our common
stock, have agreed with the underwriters, subject to certain exceptions, not to dispose of or hedge any of our or their common stock or securities convertible into
or exchangeable for shares of common stock during the period from the date of this prospectus continuing through the date 180 days after the date of this
prospectus, except with the prior written consent of Goldman, Sachs & Co. See “Shares Eligible for Future Sale” for a discussion of certain transfer restrictions.

Prior to this offering, there has been no public market for the shares. The initial public offering price will be negotiated among us and the
representatives. Among the factors to be considered in determining the initial public offering price of the shares, in addition to prevailing market conditions, were
our historical performance, estimates of the business potential and earnings prospects of our company, an assessment of our management and the
consideration of the above factors in relation to market valuation of companies in related businesses.

Our common stock will be listed on                 under the symbol “RDFN.”

In connection with this offering, the underwriters may purchase and sell shares of common stock in the open market. These transactions may
include short sales, stabilizing transactions and
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purchases to cover positions created by short sales. Short sales involve the sale by the underwriters of a greater number of shares than they are required to
purchase in this offering, and a short position represents the amount of such sales that have not been covered by subsequent purchases. A “covered short
position” is a short position that is not greater than the amount of additional shares for which the underwriters’ option described above may be exercised. The
underwriters may cover any covered short position by either exercising their option to purchase additional shares or purchasing shares in the open market. In
determining the source of shares to cover the covered short position, the underwriters will consider, among other things, the price of shares available for
purchase in the open market as compared to the price at which they may purchase additional shares pursuant to the option described above. “Naked” short
sales are any short sales that create a short position greater than the amount of additional shares for which the option described above may be exercised. The
underwriters must cover any such 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 common stock in the open market after pricing that could adversely affect
investors who purchase in this offering. Stabilizing transactions consist of various bids for or purchases of common stock made by the underwriters in the open
market prior to the completion of this offering.

The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the underwriting
discount received by it because the representatives have repurchased shares sold by or for the account of such underwriter in stabilizing or short covering
transactions.

Purchases to cover a short position and stabilizing transactions, as well as other purchases by the underwriters for their own accounts, may have the
effect of preventing or retarding a decline in the market price of our common stock, and together with the imposition of the penalty bid, may stabilize, maintain,
or otherwise affect the market price of our common stock. As a result, the price of our common stock may be higher than the price that otherwise might exist in
the open market. The underwriters are not required to engage in these activities and may end any of these activities at any time. These transactions may be
effected on the                 , in the over-the-counter market or otherwise.

The underwriters do not expect sales to discretionary accounts to exceed five percent of the total number of shares offered.

We estimate that our share of the total expenses of the offering, excluding the underwriting discount, will be approximately $        million.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act.

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include sales and trading,
commercial and investment banking, advisory, investment management, investment research, principal investment, hedging, market making, brokerage, and
other financial and non-financial activities and services. Certain of the underwriters and their respective affiliates have provided, and may in the future provide, a
variety of these services to us and to persons and entities with relationships with us, for which they received or will receive customary fees and expenses.

In the ordinary course of their various business activities, the underwriters and their respective affiliates, officers, directors, and employees may
purchase, sell, or hold a broad array of investments and actively trade securities, derivatives, loans, commodities, currencies, credit default swaps, and other
financial instruments for their own account and for the accounts of their customers, and such
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investment and trading activities may involve or relate to assets, securities, or instruments of the issuer (directly, as collateral securing other obligations or
otherwise), or persons and entities with relationships with the issuer. The underwriters and their respective affiliates may also communicate independent
investment recommendations, market color, or trading ideas or publish or express independent research views in respect of such assets, securities, or
instruments and may at any time hold, or recommend to clients that they should acquire, long or short positions in such assets, securities and instruments.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive, each, a Relevant Member
State, each underwriter has represented and agreed that with effect from and including the date on which the Prospectus Directive is implemented in that
Relevant Member State, or the Relevant Implementation Date, it has not made and will not make an offer of shares to the public in that Relevant Member State
prior to the publication of a prospectus in relation to the shares which has been approved by the competent authority in that Relevant Member State or, where
appropriate, approved in another Relevant Member State and notified to the competent authority in that Relevant Member State, all in accordance with the
Prospectus Directive, except that it may, with effect from and including the Relevant Implementation Date, make an offer of shares to the public in that Relevant
Member State at any time:
 
 (1) to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated, whose corporate purpose is solely to

invest in securities;
 
 (2) to any legal entity which has two or more of: (a) an average of at least 250 employees during the last financial year; (b) a total balance sheet of more

than € 43.0 million; and (c) an annual net turnover of more than € 50.0 million, as shown in its last annual or consolidated accounts;
 
 (3) to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) subject to obtaining the prior consent of the

representatives for any such offer; or
 
 (4) in any other circumstances which do not require the publication by the Issuer of a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of shares to the public” in relation to any shares in any Relevant Member State means
the communication in any form and by any means of sufficient information on the terms of the offer and the shares to be offered so as to enable an investor to
decide to purchase or subscribe the shares, as the same may be varied in that Relevant Member State by any measure implementing the Prospectus Directive
in that Relevant Member State and the expression Prospectus Directive means Directive 2003/71/EC and includes any relevant implementing measure in each
Relevant Member State.

United Kingdom

Each underwriter has represented and agreed that:
 

 
(1) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or inducement to engage in

investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 2000, or FSMA) received by it in connection with the issue or
sale of the shares in circumstances in which Section 21(1) of the FSMA does not apply to the Issuer; and
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 (2) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the shares in, from or otherwise
involving the United Kingdom.

Hong Kong

The shares may not be offered or sold by means of any document other than (1) in circumstances which do not constitute an offer to the public
within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), or (2) to “professional investors” within the meaning of the Securities and
Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder, or (3) in other circumstances which do not result in the document being a
“prospectus” within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), and no advertisement, invitation or document relating to the
shares may be issued or may be in the possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed
at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong) other than
with respect to shares which are or are intended to be disposed of only to persons outside Hong Kong or only to “professional investors” within the meaning of
the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder.

Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus 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 (1) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore or the SFA, (2) 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, or (3) otherwise pursuant to, and in accordance
with the conditions of, any other applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 by a relevant person which is: (1) 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 (2) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an
accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries’ rights and interest in that trust shall not be
transferable for 6 months after that corporation or that trust has acquired the shares under Section 275 except: (a) 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;
(b) where no consideration is given for the transfer; or (c) by operation of law.

Japan

The securities have not been and will not be registered under the Financial Instruments and Exchange Act of Japan (Act No. 25 of 1948, as
amended), or the FIEA. The securities may not be offered or sold, directly or indirectly, in Japan or to or for the benefit of any resident of Japan (including any
person resident in Japan or 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 or for the benefit of any resident of Japan, except pursuant to an exemption from the registration requirements of the FIEA and otherwise in
compliance with any relevant laws and regulations of Japan.
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Canada

The securities 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 securities 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
(including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the 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, or 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.
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 LEGAL MATTERS

Fenwick & West LLP, Seattle, Washington, has acted as our counsel in connection with this offering and will pass upon the validity of the issuance of
the shares of our common stock offered by this prospectus. Cooley LLP, Seattle, Washington, is representing the underwriters.

EXPERTS

The consolidated financial statements as of December 31, 2014 and 2015 and for each of the two years in the period ended December 31, 2015 ,
included in this prospectus have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their report appearing
herein and elsewhere in the registration statement. Such consolidated financial statements have been so included in reliance upon the report of such firm given
upon their authority as experts in accounting and auditing.

 WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the SEC a registration statement on Form S-1 under the Securities Act with respect to the shares of common stock offered
hereby. This prospectus, which constitutes a part of the registration statement, does not contain all of the information set forth in the registration statement or
the exhibits filed therewith. For further information about us and our common stock offered hereby, reference is made to the registration statement and the
exhibits filed therewith. Statements contained in this prospectus regarding the contents of any contract or any other document that is filed as an exhibit to the
registration statement are not necessarily complete, and in each instance we refer you to the copy of such contract or other document filed as an exhibit to the
registration statement. We currently do not file periodic reports with the SEC. Upon the completion of this public offering, we will be required to file periodic
reports, proxy statements and other information with the SEC pursuant to the Exchange Act. A copy of the registration statement and the exhibits filed therewith
may be inspected without charge at the public reference room maintained by the SEC, located at 100 F Street, NE, Washington, D.C. 20549, and copies of all or
any part of the registration statement may be obtained from that office. Please call the SEC at 1-800-SEC-0330 for further information about the public
reference room. The SEC also maintains a website that contains reports, proxy and information statements, and other information regarding registrants that file
electronically with the SEC. The address of the website is www.sec.gov. We also maintain a website at www.redfin.com, at which you may access these
materials free of charge as soon as reasonably practicable after they are electronically filed with, or furnished to, the SEC. Information contained on our website
is not a part of this prospectus and the inclusion of our website address in this prospectus is an inactive textual reference only.
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 REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Redfin Corporation
Seattle, Washington

We have audited the accompanying consolidated balance sheets of Redfin Corporation and its subsidiaries (the “Company”) as of December 31, 2014 and
2015, and the related consolidated statements of operations, changes in redeemable convertible preferred stock and stockholders’ deficit, and cash flows for the
years then ended. These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on
these consolidated financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States) and in accordance with auditing
standards generally accepted in the United States of America. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the consolidated financial statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform,
an audit of its internal control over financial reporting. Our audits included consideration of internal control over financial reporting as a basis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control
over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and
disclosures in the consolidated financial statements, assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of Redfin Corporation and its subsidiaries as of
December 31, 2014 and 2015, and the results of their operations and their cash flows for the years then ended in conformity with accounting principles generally
accepted in the United States of America.

/s/ Deloitte & Touche LLP

Seattle, Washington

February 3, 2017
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 Redfin Corporation and Subsidiaries
Consolidated Balance Sheets

(in thousands, except share and per share amounts)
 

   December 31,   September 30,   
Pro Forma

September 30,  
   2014   2015   2016   2016  
         (unaudited)  
Assets:      
Current assets:      

Cash and cash equivalents   $ 110,601   $ 85,597   $ 75,027   
Restricted cash    1,663    3,423    6,795   
Short-term investments    1,526    1,744    1,744   
Prepaid expenses    2,669    6,632    3,877   
Accrued revenue, net    2,919    5,604    11,027   
Other current assets    729    10    1,846   

  

Total current assets    120,107    103,010    100,316   
Property and equipment, net    6,630    7,378    8,385   
Intangible assets, net    4,758    4,270    3,904   
Goodwill    9,186    9,186    9,186   
Other assets    1,432    1,210    7,163   

  

Total assets:   $ 142,113   $ 125,054   $ 128,954   
  

Liabilities, redeemable convertible preferred stock and stockholders’ equity (deficit):      
Current liabilities:      

Accounts payable   $ 1,337   $ 1,490   $ 3,347   
Accrued liabilities    11,001    14,892    21,978   
Other payables    1,573    3,394    6,756   
Current portion of deferred rent    —    —    1,612   

  

Total current liabilities    13,911    19,776    33,693   
Deferred rent, net of current portion    1,098    1,077    1,235   

  

Total liabilities    15,009    20,853    34,928   
  

Commitments and contingencies (note 9)      
Redeemable convertible preferred stock—par value $0.001 per share; 166,266,114 shares

authorized, issued and outstanding; and aggregate liquidation preference of $167,488    497,699    599,914    543,095    —  
  

Stockholders’ equity (deficit)      
Common stock—par value $0.001 per share; 255,000,000, 255,000,000 and 290,081,638

shares authorized, respectively; 37,888,896, 42,179,400 and 43,534,572 shares issued and
outstanding, respectively    38    42    44    210  
Additional paid-in capital    —    —    37,962    201,958  
Accumulated deficit    (370,633)   (495,755)   (487,075)   (108,142) 

  

Total stockholders’ equity (deficit)    (370,595)   (495,713)   (449,069)   94,026  
  

Total liabilities, redeemable convertible preferred stock and stockholders’ equity (deficit):   $ 142,113   $ 125,054   $ 128,954   
  

The accompanying notes are an integral part of these consolidated financial statements.
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 Redfin Corporation and Subsidiaries
Consolidated Statements of Operations

(in thousands, except share and per share amounts)
 

  Year Ended December 31,   
Nine Months Ended

September 30,  
  2014   2015   2015   2016  
        (unaudited)  
Revenue  $ 125,363   $ 187,338   $ 141,605   $ 200,414  
Cost of revenue   93,272    138,492    103,474    138,955  
Gross profit   32,091    48,846    38,131    61,459  
Operating expenses:     

Technology and development   17,876    27,842    20,383    25,739  
Marketing   15,058    19,899    15,011    23,133  
General and administrative   24,240    31,394    24,237    29,948  

Total operating expenses   57,174    79,135    59,631    78,820  
Income (loss) from operations   (25,083)   (30,289)   (21,500)   (17,361) 
Interest income and other income, net:     

Interest income   23    46    27    133  
Other income, net   24    7    8    37  

Total interest income and other income, net   47    53    35    170  
Income (loss) before tax benefit (expense)   (25,036)   (30,236)   (21,465)   (17,191) 
Income tax benefit (expense)   306    —    —    —  
Net income (loss)  $ (24,730)  $ (30,236)  $ (21,465)  $ (17,191) 
Accretion of redeemable convertible preferred stock   (101,251)   (102,224)   (48,811)   56,819  
Undistributed earnings attributable to participating securities   —    —    —    (31,483) 
Net income (loss) attributable to common stock—basic  $ (125,981)  $ (132,460)  $ (70,276)  $ 8,145  
Net income (loss) attributable to common stock—diluted  $ (125,981)  $ (132,460)  $ (70,276)  $ (17,191) 
Net income (loss) per share attributable to common stock—basic  $ (3.92)  $ (3.29)  $ (1.77)  $ 0.19  
Net income (loss) per share attributable to common stock—diluted  $ (3.92)  $ (3.29)  $ (1.77)  $ (0.08) 
Weighted average shares used to compute net income (loss) per share attributable to

common stock—basic   32,150,025    40,249,762    39,669,071    43,017,478  
Weighted average shares used to compute net income (loss) per share attributable to

common stock—diluted   32,150,025    40,249,762    39,669,071    209,288,537  

Pro forma net income (loss) per share attributable to common stock—basic and diluted
(unaudited)   $ (0.15)   $ (0.08) 

Pro forma weighted-average shares used to compute net income (loss) per share attributable
to common stock—basic and diluted (unaudited)    206,515,876     209,283,592  

The accompanying notes are an integral part of these consolidated financial statements.
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 Redfin Corporation and Subsidiaries
Consolidated Statements of Cash Flows

(in thousands)
 

  
Year Ended

December 31,   
Nine Months Ended

September 30,  
  2014   2015   2015   2016  
        (unaudited)  
Operating activities     

Net income (loss)  $ (24,730)  $ (30,236)  $ (21,465)  $ (17,191) 
Adjustments to reconcile net income (loss) to net cash used in operating activities:     

Depreciation and amortization   2,672    4,395    3,089    4,532  
Stock-based compensation   5,196    5,562    4,045    5,890  
Tax benefit from business acquisition   (306)   —    —    —  
Change in assets and liabilities:     

Restricted cash   275    (1,761)   (3,856)   (3,371) 
Prepaid expenses   (726)   (3,963)   (55)   2,755  
Accrued revenue   499    (2,685)   (2,327)   (5,423) 
Other current assets   (120)   721    716    (1,838) 
Other long-term assets   (474)   (36)   (51)   (5,953) 
Accounts payable   913    152    (602)   1,858  
Accrued expenses   3,412    3,890    4,938    7,086  
Other payables   (322)   1,822    3,908    3,362  
Deferred lease liability   115    (21)   (64)   1,770  

Net cash used in operating activities   (13,596)   (22,160)   (11,724)   (6,523) 
Investing activities     

Maturities of short-term investments   1,477    1,590    1,526    1,744  
Purchases of short-term investments   (1,481)   (1,550)   (1,526)   (1,744) 
Acquisition of business, net of cash acquired   (4,074)   —    —    —  
Purchases of property and equipment   (4,961)   (4,607)   (4,133)   (5,116) 

Net cash used in investing activities   (9,039)   (4,567)   (4,133)   (5,116) 
Financing activities     

Proceeds from issuance of redeemable convertible preferred stock   71,517    —    —    —  
Issuance costs of redeemable convertible preferred stock   (2,928)   (9)   (9)   —  
Proceeds from tender offer   225    2,659    2,659    —  
In-substance dividend paid in relation to tender offer   (225)   (2,659)   (2,659)   —  
Proceeds from exercise of stock options   996    1,732    1,558    1,069  

Net cash provided by financing activities   69,585    1,723    1,549    1,069  
Net change in cash and cash equivalents   46,950    (25,004)   (14,308)   (10,570) 
Cash and cash equivalents:     

Beginning of period   63,651    110,601    110,601    85,597  
End of period  $ 110,601   $ 85,597   $ 96,293   $ 75,027  

Supplemental disclosure of non-cash investing and financial activities     
Fair value of common stock issued for acquisition of business  $ (8,520)  $ —   $ —   $ —  
Reversal of treasury stock receivable  $ (1,170)  $ —   $ —   $ —  
Accretion of redeemable convertible preferred stock  $ (101,251)  $ (102,224)  $ (48,811)  $ 56,819  
Stock-based compensation capitalized in property and equipment  $ —   $ (49)  $ (39)  $ (57) 

The accompanying notes are an integral part of these consolidated financial statements.
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 Redfin Corporation and Subsidiaries
Consolidated Statements of Changes in Redeemable Convertible Preferred Stock and Stockholders’ Deficit

(in thousands, except for shares)
 
   

Redeemable
Convertible Preferred Stock           Common Stock    Additional

Paid-in Capital 
 

Treasury Stock
Receivable   Accumulated

Deficit  
 

Total
Stockholders’

Deficit     Shares    Amount           Shares    Amount    Shares   Amount    
Balance, January 1, 2014    144,518,151    $327,859         27,587,129    $ 28    $ —    2,924,500   $(1,170)  $ (259,887)  $ (261,029) 
Exercise of stock options    —     —         5,301,436     5     1,523    —    —    —    1,528  
Issuance of redeemable convertible preferred stock—net of issuance

costs of $2,928    21,747,963     68,589         —     —     —    —    —    —    —  
Stock-based compensation    —     —         —     —     5,196    —    —    —    5,196  
In-substance dividend issued in tender offer    —     —         —     —     225    —    —    (225)   —  
Issuance of common stock in business acquisition    —     —         4,000,331     4     8,516    —    —    —    8,520  
Treasury stock modification into common shares    —     —         1,000,000     1     —    (2,924,500)   1,170    —    1,171  
Accretion of redeemable convertible preferred stock    —     101,251         —     —     (15,460)   —    —    (85,791)   (101,251) 
Net income (loss)    —     —         —     —     —    —    —    (24,730)   (24,730) 

            

Balance, December 31, 2014    166,266,114    $497,699         37,888,896    $ 38    $ —    —   $ —   $ (370,633)  $ (370,595) 
            

Exercise of stock options    —     —         4,290,504    $ 4    $ 1,727    —    —    —   $ 1,731  
Redeemable convertible preferred stock issuance costs    —    $ (9)        —     —     —    —    —    —    —  
Stock-based compensation      —           —     5,611    —    —    —    5,611  
In-substance dividend issued in tender offer    —     —         —     —     2,659    —    —   $ (2,659)   —  
Accretion of redeemable convertible preferred stock    —     102,224         —     —     (9,997)   —    —    (92,227)   (102,224) 
Net income (loss)    —     —         —     —     —    —    —    (30,236)   (30,236) 

            

Balance, December 31, 2015    166,266,114    $599,914         42,179,400    $ 42    $ —    —   $ —   $ (495,755)  $ (495,713) 
            

Exercise of stock options (unaudited)    —     —         1,355,172    $ 2    $ 1,067    —    —    —   $ 1,069  
Stock-based compensation (unaudited)    —     —         —     —     5,947    —    —    —    5,947  
Accretion of redeemable convertible preferred stock (unaudited)    —    $ (56,819)        —     —     30,948    —    —   $ 25,871    56,819  
Net income (loss) (unaudited)    —     —         —     —     —    —    —    (17,191)   (17,191) 

            

Balance, September 30, 2016 (unaudited)    166,266,114    $543,095         43,534,572    $ 44    $ 37,962    —   $ —   $ (487,075)  $ (449,069) 
            

The accompanying notes are an integral part of these consolidated financial statements.
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Note 1: Description of Business and Summary of Significant Accounting Policies:

Description of Business—Redfin Corporation (“Redfin” or the “Company”) was incorporated in October 2002 and is headquartered in Seattle,
Washington. The Company operates an online real estate marketplace and provides real estate services, including assisting individuals to purchase or sell their
residential property. The Company has operations located in multiple states nationwide.

Basis of Presentation—The consolidated financial statements and accompanying notes have been prepared in accordance with accounting
principles generally accepted in the United States of America, or GAAP. The Company had no components of other comprehensive income (loss) during any of
the periods presented, as such, a consolidated statement of comprehensive income (loss) is not presented. All amounts are presented in thousands, except
share and per share data.

Principles of Consolidation—The consolidated financial statements include the accounts of Redfin and its wholly owned subsidiaries.
Intercompany transactions and balances have been eliminated.

Certain Significant Risks and Business Uncertainties —The Company is subject to the risks and challenges associated with companies at a
similar stage of development. These include dependence on key individuals, successful development and marketing of its offerings, and competition with larger
companies with greater financial, technical, and marketing resources. Further, during the period required to achieve substantially higher revenue in order to
become profitable, the Company may require additional funds that may not be readily available or may not be on terms that are acceptable to the Company.

The Company operates in the online real estate marketplace and, accordingly, can be affected by a variety of factors. For example, management of
the Company believes that any of the following factors could have a significant negative effect on the Company’s future financial position, results of operations,
and cash flows: unanticipated fluctuations in operating results due to seasonality and cyclicality in the real estate industry, changes in home sale prices and
transaction volumes, the Company’s ability to increase market share, competition and U.S. economic conditions.

Use of Estimates—The preparation of consolidated financial statements, in conformity with GAAP, requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosures at the date of the financial statements during the reporting period. The
Company’s more significant estimates include but are not limited to valuation of deferred income taxes, stock-based compensation, fair value of common stock
and redeemable convertible preferred stock, capitalization of website development costs, recoverability of intangible assets with finite lives, and the fair value of
reporting units for purposes of evaluating goodwill for impairment. The amounts ultimately realized from the affected assets or ultimately recognized as liabilities
will depend on, among other factors, general business conditions and could differ materially in the near term from the carrying amounts reflected in the
consolidated financial statements.

Unaudited Interim Financial Information—The consolidated financial statements and all disclosures as of September 30, 2016 and for the nine
months ended September 30, 2015 and 2016 are unaudited. These unaudited interim consolidated financial statements have been prepared on the same basis
as the annual consolidated financial statements and, in the opinion of management, reflect
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all normal recurring adjustments necessary for a fair statement of the Company’s financial position as of September 30, 2016 and results of operations and cash
flows for the nine months ended September 30, 2015 and 2016. The results of operations for the nine months ended September 30, 2016 are not necessarily
indicative of the results to be expected for 2016 or for other interim periods or for future periods.

Unaudited Pro Forma Consolidated Balance Sheet Data and Unaudited Pro Forma Net Income (Loss) per Share Attributable to Common
Stock—The unaudited pro forma information has been prepared assuming that, upon the completion of the public offering contemplated by us, all of the
Company’s redeemable convertible preferred stock outstanding will automatically convert into shares of common stock, based on the provisions in the
Company’s certificate of incorporation. The Company prepared the unaudited pro forma basic and diluted net income (loss) per share attributable to common
stock for the year ended December 31, 2015 and for the nine months ended September 30, 2016 assuming the automatic conversion of the redeemable
convertible preferred stock as if the initial public offering had been completed on January 1, 2015.

Cash and Cash Equivalents—The Company considers all highly liquid investments with original maturities of three months or less at the date of
purchase to be cash equivalents. Cash equivalents consist primarily of money market instruments.

Restricted Cash—Restricted cash consists of cash held in escrow on behalf of real estate buyers using our title and settlement services. Since the
Company does not have rights to the cash, a corresponding customer deposit liability in the same amount is recognized in the consolidated balance sheets in
other payables. When a real estate transaction closes, the restricted cash transfers from escrow and the corresponding deposit liability is reduced.

Short-Term Investments—The Company’s short-term investments consist of certificates of deposit with maturities of 12 months or less from the
balance sheet date. Short-term investments are reported at cost, which approximates fair value, as of each balance sheet date.

Concentration of Credit Risk—Financial instruments that potentially subject the Company to concentrations of credit risk are primarily cash and
cash equivalents. The Company generally places its cash and cash equivalents and short-term investments with high-credit-quality counterparties to make sure
the financial institutions are stable when the Company’s deposits exceed Federal Deposit Insurance Corporation limits, and by policy, limit the amount of credit
exposure to any one counterparty based on the Company’s analysis of the counterparty’s relative credit standing. The Company maintains its cash accounts
with financial institutions where, at times, deposits exceed federal insurance limits.

Other Assets—Other assets consist primarily of leased building security deposits. In May 2016, the Company signed a new lease for its corporate
headquarters with a security deposit of $5,424.

Fair Value of Financial Instruments—The Company’s financial instruments consist of cash and cash equivalents, short-term investments, accrued
revenue, restricted cash, accounts payable, certain accrued liabilities, and redeemable convertible preferred stock. The fair value of the Company’s financial
instruments approximates their recorded values due to their short period to maturity. Fair
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value is defined as the exchange price that would be received for an asset or an exit price paid to transfer a liability in the principal or most advantageous
market for the asset or liability in an orderly transaction between market participants on the measurement date. Valuation techniques used to measure fair value
must maximize the use of observable inputs and minimize the use of unobservable inputs. The current accounting guidance for fair value measurements
defines a three-level valuation hierarchy for disclosures as follows:

Level I—Unadjusted quoted prices in active markets for identical assets or liabilities.

Level II—Inputs other than quoted prices included within Level I that are observable, unadjusted quoted prices in markets that are not active, or other
inputs that are observable or can be corroborated by observable market data.

Level III—Unobservable inputs that are supported by little or no market activity, requiring the Company to develop its own assumptions.

The categorization of a financial instrument within the valuation hierarchy is based upon the lowest level of input that is significant to the fair value
measurement. The Company’s financial instruments consist of Level I and Level II assets and liabilities. Level I assets include highly liquid money market funds
that are included in cash and cash equivalents and Level II assets include certificates of deposit that are included as short-term investments. The certificates of
deposit are measured by observable market data for substantially the full term of the assets or liabilities. Level III includes redeemable convertible preferred
stock that is adjusted to fair value at each reporting period using the underlying estimated fair value of the preferred securities. The fair value of each class of
redeemable convertible preferred stock takes into account multiple inputs such as historical company performance, comparable companies, market conditions,
exit scenarios and projections. The categorization of the framework used to price this temporary equity is considered a Level III, due to the subjective nature of
the unobservable inputs used to determine the fair value.
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The following table presents the Company’s financial assets and redeemable convertible preferred stock measured at fair value on a recurring basis

as of December 31, 2014 and 2015, and September 30, 2016:
 
   As of December 31, 2014  

   Total Carrying Value   Level I    
Level

II    Level III    Total  
Financial assets:           

Money market funds (included in cash and cash equivalents)   $ 106,148    $106,148    $ —    $ —    $106,148  
Certificates of deposit (included in short-term investments)    1,526     —     1,526     —     1,526  

          

Total financial assets    107,674     106,148     1,526     —     107,674  
Mezzanine equity:           

Redeemable convertible preferred stock    497,699     —     —     497,699     497,699  
          

Total mezzanine equity   $ 497,699    $ —    $ —    $497,699    $497,699  
 
   As of December 31, 2015  
   Total Carrying Value   Level I    Level II   Level III    Total  
Financial assets:           

Money market funds (included in cash and cash equivalents)   $ 76,689    $76,689    $ —    $ —    $ 76,689  
Certificates of deposit (included in short-term investments)    1,744     —     1,744     —     1,744  

          

Total financial assets    78,433     76,689     1,744     —     78,433  
Mezzanine equity:           

Redeemable convertible preferred stock    599,914     —     —     599,914     599,914  
          

Total mezzanine equity   $ 599,914    $ —    $ —    $ —    $ —  

   As of September 30, 2016  
   Total Carrying Value   Level I    Level II   Level III    Total  
   (unaudited)  
Financial assets:           

Money market funds (included in cash and cash equivalents)   $ 46,320    $46,320    $ —    $ —    $ 46,320  
Certificates of deposit (included in short-term investments)    1,744     —     1,744     —     1,744  

          

Total financial assets    48,064     46,320     1,744     —     48,064  
Mezzanine equity:           

Redeemable convertible preferred stock    543,095     —     —     543,095     543,095  
          

Total mezzanine equity   $ 543,095    $ —    $ —    $543,095    $543,095  

Leases—The Company categorizes leases at their inception as either operating or capital leases. On certain lease agreements, the Company may
receive rent holidays and other incentives. The Company recognizes lease costs on a straight-line basis without regard to deferred payment terms, such as rent
holidays, that defer the commencement date of required payments. Additionally, incentives the Company receives are treated as a reduction of rent expense
over the term of the agreement and are presented in leasehold improvements and deferred rent on the balance sheet.
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Technology and Development—Technology and development costs, which include research and development costs, are expensed as incurred

and primarily include personnel costs (including base pay and benefits), stock-based compensation, data licenses, software and equipment, and infrastructure
such as for data centers and hosted services. Technology and development expenses also include amortization of capitalized internal-use software and website
and mobile application development costs.

Property and Equipment—Property and equipment are recorded at cost and depreciated over their estimated useful lives using the straight-line
method over the estimated useful life of two to five years. Depreciation and amortization is included in direct real estate operations, technology and
development, and general and administrative and is allocated based on estimated usage for each class of asset.

Leasehold improvements are amortized over the shorter of the lease term or the estimated useful life of the related asset. Upon retirement or sale,
the cost of assets disposed of and the related accumulated depreciation are removed from the accounts, and any resulting gain or loss is reflected in the
consolidated statements of operations. Repair and maintenance costs are expensed as incurred.

The costs incurred in the preliminary stages of website and software development are expensed as incurred. Once an application has reached the
development stage, direct and incremental internal and external costs relating to upgrades or enhancements that meet the criteria for capitalization are
capitalized in property and equipment and amortized on a straight-line basis over their estimated useful lives. Maintenance and enhancement costs (including
those costs in the post-implementation stages) are typically expensed as incurred, unless such costs relate to substantial upgrades and enhancements to the
websites (or software) that result in added functionality, in which case the costs are capitalized and amortized on a straight-line basis over the estimated useful
lives.

Capitalized software development activities placed in service are amortized over the expected useful lives of those releases. The Company views
capitalized software costs as either internal use or expansion. Currently, internal use and expansion useful lives are estimated at one year and three years,
respectively. Amortization expense related to capitalized website and software development costs is included in depreciation and amortization expense under
technology and development costs.

Estimated useful lives of website and software development activities are reviewed annually or whenever events or changes in circumstances
indicate that intangible assets may be impaired and adjusted as appropriate to reflect upcoming development activities that may include significant upgrades or
enhancements to the existing functionality. The Company capitalized software development costs of $2,548, $2,824, $2,202, and $2,103 during the years
ended December 31, 2014 and 2015 and for the nine months ended September 30, 2015 and 2016, respectively.

Impairment of Long-Lived Assets—Long-lived assets are reviewed for impairment whenever events or changes in circumstances indicate that the
carrying amount of such assets may not be recoverable. Recoverability of assets to be held and used is measured first by a comparison of the carrying amount
of an asset to future undiscounted net cash flows expected to be generated by the asset. If such asset were considered to be impaired, an impairment loss
would be recognized when the carrying amount of the asset exceeds the fair value of the asset. To date, no such impairment has occurred.
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Intangible Assets—Intangible assets are finite lived and mainly consist of trade names, developed technology and customer relationships and are

amortized over their estimated useful lives of ten years. The useful lives were determined by estimating future cash flows generated by the acquired intangible
assets. Amortization expense is included in cost of revenue.

Goodwill—Goodwill represents the excess of the purchase price over the fair value of the net tangible assets and identifiable intangible assets
acquired in a business combination. Goodwill is not amortized, but is subject to impairment testing. The Company assesses the impairment of goodwill on an
annual basis, in its fourth quarter, or whenever events or changes in circumstances indicate that goodwill may be impaired. The Company assesses goodwill for
possible impairment by first performing a qualitative assessment to determine whether it is more likely than not that the fair value of the reporting unit is less
than its carrying amount. If the Company qualitatively determines that it is not more likely than not that the fair value of the reporting unit is less than its carrying
amount, then the first and second steps of the goodwill impairment test are unnecessary. The first step of the goodwill impairment test identifies if there is
potential goodwill impairment. If step one indicates that an impairment may exist, a second step is performed to measure the amount of the goodwill impairment,
if any. Goodwill impairment exists when the estimated fair value of goodwill is less than its carrying value. If impairment exists, the carrying value of the goodwill
is reduced to fair value through an impairment charge recorded in the Company’s statements of operations.

For the Company’s most recent impairment assessment performed as of October 1, 2015, the Company performed a qualitative assessment and
determined that it was not more likely than not that the fair value of its reporting unit for which goodwill has been assigned was less than its carrying amount. In
evaluating whether it was more likely than not that the fair value of its reporting unit was less than its carrying amount, the Company considered
macroeconomic conditions, industry and market considerations, cost factors, its overall financial performance, other relevant entity-specific events, potential
events affecting its reporting unit, and changes in the fair value of the Company’s common stock. The primary qualitative factors the Company considered in its
analysis as of October 1, 2015 were the Company’s overall financial performance, including its revenue growth and the fair value of the reporting unit for which
goodwill was assigned that was well in excess of its book value. The aggregate carrying value of goodwill was $9,186 at December 31, 2014 and 2015 and
September 30, 2016. Goodwill, associated with the acquisition of Walk Score, Inc. (note 3), was assigned to the Company’s real estate services reporting unit
as it benefits from the synergies of the acquisition. There have been no accumulated impairments to goodwill.

Revenue Recognition—Revenue primarily consists of commissions and fees charged on each real estate transaction completed by the Company
or its partner agents. The Company’s key revenue components are brokerage revenue, partner revenue, and other revenue. The Company recognizes
commission-based revenue upon closing of a real estate transaction, net of any commission refund or any closing-cost reduction. Fees and revenue from other
services are recognized when the service is provided. Net commission revenue earned but not received is recorded as accrued revenue on the accompanying
consolidated balance sheets, net of an allowance for doubtful accounts. Commission revenue is known and is clearing escrow, and therefore not estimated.

The Company establishes an allowance for doubtful accounts after reviewing historical experience, age of accounts receivable balances and any
other known conditions that may affect collectability. The allowance for doubtful accounts balance was $0 as of December 31, 2014 and 2015
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and $150 as of September 30, 2016. During the nine months ended September 30, 2016 there were $290 of changes and $140 of write-offs to the allowance.

Cost of Revenue—Costs of revenue consists of personnel costs (including base pay and benefits), stock-based compensation, transaction
bonuses, tour and field expenses, listing expenses, business expenses, and facilities.

Advertising and Advertising Production Costs—The Company expenses advertising costs as they are incurred and production costs as of the
first date the advertisement takes place. Advertising costs totaled $5,073 and $8,394 in 2014 and 2015, respectively, and $7,538 and $15,172 for the nine
months ended September 30, 2015 and 2016, respectively, and are included in marketing expenses. Advertising production costs totaled $2,032 and $1,661 in
2014 and 2015, respectively, and $438 and $749 for the nine months ended September 30, 2015 and 2016, respectively, and are included in marketing
expenses.

Income Taxes—Income taxes are accounted for using an asset and liability approach that requires the recognition of deferred tax assets and
liabilities for the expected future tax consequences of temporary differences between the consolidated financial statement and tax bases of assets and liabilities
at the applicable enacted tax rates. The Company will establish a valuation allowance for deferred tax assets if it is more likely than not that these items will
expire before either the Company is able to realize their benefit or that future deductibility is uncertain.

The Company believes that it is currently more likely than not that our deferred tax assets will not be realized and as such, we have recorded a full
valuation allowance for these assets. The Company evaluates the likelihood of the ability to realize deferred tax assets in future periods on a quarterly basis,
and when appropriate evidence indicates we would release our valuation allowance accordingly. The determination to provide a valuation allowance is
dependent upon the assessment of whether it is more likely than not that sufficient taxable income will be generated to utilize the deferred tax assets. Based on
the weight of the available evidence, which includes the Company’s historical operating losses, lack of taxable income, and accumulated deficit, the Company
provided a full valuation allowance against the U.S. tax assets resulting from the tax losses and credits carried forward

In addition, current tax laws impose substantial restrictions on the utilization of research and development credit and net operating loss (“NOL”)
carryforwards in the event of an ownership change, as defined by the Internal Revenue Code Section 382 and 383. Such an event, having occurred in the past
or in the future, may significantly limit the Company’s ability to utilize its net operating losses and research and development tax credit carryforwards.

Stock-based Compensation—The Company recognizes expense related to the fair value of stock-based compensation. Compensation cost
recognized for the years ended December 31, 2014 and 2015 and the nine months ended September 30, 2015 and 2016 includes compensation cost for all
stock-based compensation, based on the grant-date fair value, and recognized using the straight-line method over the requisite service period. The fair value of
stock options granted was calculated using the Black-Scholes-Merton option-pricing model. The Company recognizes compensation for only the portion of
options expected to vest. Therefore, management applied an estimated forfeiture rate that was derived from historical employee termination behavior. If the
actual number of forfeitures differs from these estimates, additional adjustments to compensation expense may be required in
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future periods. The Company has a stock-based compensation plan that is more fully described in note 6.

Recently Issued Accounting Pronouncements—In August 2016, the Financial Accounting Standards Board (“FASB”) issued guidance on the
classification of certain cash receipts and cash payments in the statement of cash flows. This new standard will make eight targeted changes to how cash
receipts and cash payments are presented and classified in the statement of cash flows. The new standard is effective for fiscal years beginning after
December 15, 2018, which means that it will be effective for the Company in its fiscal year beginning January 1, 2019. The new standard will require adoption
on a retrospective basis unless it is impracticable to apply, in which case the Company would be required to apply the amendments prospectively as of the
earliest date practicable. The Company is currently evaluating the effect the adoption of this guidance will have on the Company’s cash flows.

In March 2016, the FASB issued guidance on several aspects of the accounting for stock-based payment transactions, including the income tax
consequences, impact of forfeitures, classification of awards as either equity or liabilities and classification on the statement of cash flows. This guidance is
effective for interim and annual reporting periods beginning after December 15, 2016, and early adoption is permitted. The Company has not yet determined its
approach to adoption or the impact the adoption of this guidance will have on its financial position, results of operations or cash flows.

In February 2016, the FASB issued guidance on leases. This standard requires the recognition of a right-of-use asset and lease liability on the
balance sheet for all leases. This standard also requires more detailed disclosures to enable users of financial statements to understand the amount, timing, and
uncertainty of cash flows arising from leases. This guidance is effective for interim and annual reporting periods beginning after December 15, 2018 and should
be applied through a modified retrospective transition approach for leases existing at, or entered into after, the beginning of the earliest comparative period
presented in the financial statements, and early adoption is permitted. The Company expects to adopt this guidance on January 1, 2019. The Company believes
adoption of this standard will have a significant impact on its financial position.

In November 2015, the FASB issued guidance on the balance sheet classification of deferred taxes. This standard requires that deferred tax
liabilities and assets be classified as noncurrent in a classified statement of financial position. This guidance is effective for interim and annual reporting periods
beginning after December 15, 2016, and early adoption is permitted. The Company has prospectively adopted this guidance as of January 1, 2016. The
adoption of this guidance had no effect on the Company’s financial position.

In May 2014, the FASB issued guidance on revenue recognition. This guidance provides that an entity should recognize revenue to depict the
transfer of promised goods or services to customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those
goods or services. This guidance also requires more detailed disclosures to enable users of financial statements to understand the nature, amount, timing, and
uncertainty of revenue and cash flows arising from contracts with customers. The original effective date of this guidance was for interim and annual reporting
periods beginning after December 15, 2016, early adoption is not permitted, and the guidance must be applied retrospectively or modified retrospectively. In
July 2015, the FASB approved an optional one-year deferral of the effective date. As a result, the Company expects to adopt this guidance on January 1, 2018.
In 2016, the FASB issued final amendments to clarify the
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implementation guidance for principal versus agent considerations, identifying performance obligations and the accounting for licenses of intellectual property.
The Company expects to adopt this guidance on January 1, 2018. The Company believes adoption of this standard will not have a significant impact on its
financial position.

In August 2014, the FASB issued ASU No. 2014-15, Presentation of Financial Statements-Going Concern, related to the disclosures around going
concern. The new standard provides guidance around management’s responsibility to evaluate whether there is substantial doubt about an entity’s ability to
continue as a going concern and to provide related footnote disclosures. The new standard is effective for fiscal years ending after December 15, 2016, with
early adoption permitted. The adoption of this standard is not expected to have a significant impact on the Company’s financial statements.

Note 2: Property and Equipment:

A summary of property and equipment at December 31, 2014 and 2015 and September 30, 2016, is as follows:
 
  

Useful Lives
 December 31,   September 30,

2016             2014                  2015          
  (years)  (in thousands)   (unaudited)  

Leasehold improvements  
Shorter of lease term or

economic life  $ 3,005   $ 3,559   $ 3,978  
Website and software development costs  1-3   4,116    6,939    9,023  
Computer and office equipment  3   1,963    2,160    2,415  
Software  3   836    1,394    1,395  
Furniture  7   772    1,156    1,637  
Construction in progress    —    —    1,835  

   10,692    15,208    20,283  
Accumulated depreciation and amortization    (4,062)   (7,830)   (11,898) 
Property and equipment, net   $ 6,630   $ 7,378   $ 8,385  

Depreciation and amortization expense for property and equipment amounted to $2,550 and $3,907 for the years ended December 31, 2014 and
2015, respectively, and $2,723 and $4,166 for the nine months ended September 30, 2015 and 2016.

Note 3: Business Combination and Acquired Intangible Assets:

On October 14, 2014, Redfin and Walk Score, Inc., a Washington corporation (“Walk Score”), entered into an agreement and plan of merger (the
“Merger Agreement”), pursuant to which Redfin agreed to acquire Walk Score. The transaction closed on October 22, 2014. The acquisition was part of the
Company’s strategy to better position itself in search engine optimization and increase traffic to the Company’s website. The net consideration transferred
included $5,500 cash plus working capital and transaction expense adjustments of $282 and 4,000,000 shares of common stock valued at $8,520. There were
no contingencies or earn outs included in the consideration. The Company has included the financial results of Walk Score in its consolidated financial
statements from the date of acquisition, and the results of operations are not significant. Pro forma financial information for the
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acquisition accounted for as a business combination has not been presented, as the effects were not material to our consolidated financial statements. The
Company incurred acquisition and related costs of approximately $261, which were recorded as expense for the year ended December 31, 2014, and are
included in general and administrative in the consolidated statements of operation. Acquisition-related costs include legal costs and professional services.

The allocation of the total consideration to the fair values of the assets acquired and liabilities assumed as of October 22, 2014, the acquisition date,
is as follows:
 
Gross cash contributed by Redfin   $ 5,782  
Fair value of common stock    8,520  

  

Gross consideration   $ 14,302  
  

Cash acquired from Walk Score bank accounts    (263) 
Walk Score cash-in-transit to satisfy employee payable    (1,446) 

  

Net consideration   $ 12,594  
  

The allocation of the purchase price to Redfin’s assets acquired and liabilities assumed, net of cash acquired, is as follows:
 
Assets acquired:   

Accounts receivable   $ 71  
Other current assets    90  
Intangible assets    4,880  
Goodwill    9,186  

  

Total assets acquired   $14,227  
  

Liabilities assumed:   
Accrued and other current liabilities    1,327  
Deferred tax liability    306  

  

Total liabilities assumed    1,633  
  

Net assets acquired   $12,594  
  

The acquisition resulted in an income tax benefit due to a reduction of the valuation allowance from the acquired NOL carryforwards. Income tax
benefit of $306 (note 8) and an increase to goodwill by the same amount were recorded.
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As part of the business combination, the Company recorded $4,880 in intangible assets, measured at fair value, as reflected in the table below.

Acquired intangible assets are amortized using the straight-line method over their estimated useful life, which approximates the expected use of these assets.
Amortization expense amounted to $122 and $488 for the years ended December 31, 2014 and 2015, respectively, and $366 for the nine months ended
September 30, 2015 and 2016.
 
     December 31, 2014   December 31, 2015   September 30, 2016  
                          (unaudited)     

  

Useful
Lives

(years)  Gross   
Accumulated
Amortization  Net   Gross   

Accumulated
Amortization  Net   Gross   

Accumulated
Amortization  Net  

Trade names   10   $1,040   $ (26)  $1,014   $1,040   $ (130)  $ 910   $1,040   $ (208)  $ 832  
Developed technology   10    2,980    (75)   2,905    2,980    (372)   2,608    2,980    (596)   2,384  
Customer relationships   10    860    (21)   839    860    107    753    860    (172)   688  

  $4,880   $ (122)  $4,758   $4,880   $ (610)  $4,270   $4,880   $ (976)  $3,904  

Note 4: Operating Segments:

Operating segments are defined as components of an enterprise for which separate financial information is available and evaluated regularly by the
chief operating decision maker (“CODM”) in deciding how to make operating decisions, allocate resources and in assessing performance. The Company has
four operating segments and one reportable segment, real estate. Real estate revenue is derived from commissions and fees charged on real estate
transactions closed by us or partner agents. Other revenue consists of fees charged for title and settlement services, marketing services provided to
homebuilders by the Company’s builder services group, Walk Score licensing and advertising fees, and other services. The Company’s CODM is its Chief
Executive Officer. The CODM evaluates the performance of the Company’s operating segments based on revenue and gross profit. The Company does not
analyze discrete segment balance sheet information related to long-term assets, all of which are located in the United States. All other financial information is
presented on a consolidated basis.
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Information on each of the reportable and other segments and reconciliation to consolidated net income (loss) is as follows:

 

   Year Ended December 31,   
Nine Months Ended

September 30,  
           2014                  2015                  2015                  2016         
         (unaudited)  
Real estate      

Revenue   $ 121,804   $ 181,446   $ 137,090   $ 195,203  
Cost of revenue    89,620    131,522    98,080    132,990  

  

Gross profit   $ 32,184   $ 49,924   $ 39,010   $ 62,213  
  

Other      
Revenue    3,559    5,892    4,515    5,211  
Cost of revenue    3,652    6,970    5,394    5,965  

  

Gross profit   $ (93)  $ (1,078)  $ (879)  $ (754) 
  

Consolidated      
Revenue    125,363    187,338    141,605    200,414  
Cost of revenue    93,272    138,492    103,474    138,955  

  

Gross profit   $ 32,091   $ 48,846   $ 38,131   $ 61,459  
  

Operating expenses    57,174    79,135    59,631    78,820  
Net income (loss)   $ (24,730)  $ (30,236)  $ (21,465)  $ (17,191) 

Real estate revenue consisted of the following:
 

   Year Ended December 31,    
Nine Months Ended

September 30,  
           2014                   2015                   2015                   2016         
           (unaudited)  
Real estate revenue         

Brokerage revenue   $ 115,701    $ 171,276    $ 129,595    $ 183,440  
Partner revenue    6,103     10,170     7,495     11,764  

        

Total real estate revenue   $ 121,804    $ 181,446    $ 137,090    $ 195,203  
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Note 5: Redeemable Convertible Preferred Stock and Stockholders’ Deficit:

Redeemable Convertible Preferred Stock—Redeemable convertible preferred stock is issuable in one or more series, each with such
designations, rights, qualifications, limitations, and restrictions as the board of directors of the Company may determine at the time of issuance. As of
December 31, 2014 and 2015 and September 30, 2016, the Company had outstanding redeemable convertible preferred stock as follows:
 
   As of December 31, 2014 and 2015  

   
Shares

Authorized    
Shares Issued and

Outstanding    

Aggregate
Liquidation
Preference    

Proceeds, Net of
Issuance Costs  

Series A-1    4,378,284     4,378,284    $ 500    $ 462  
Series A-2    109,552     109,552     11     11  
Series A-3    9,099,610     9,099,610     259     241  
Series B    36,338,577     36,338,577     7,998     7,952  
Series C    33,388,982     33,388,982     12,000     11,950  
Series D    28,574,005     28,574,005     10,269     10,201  
Series E    12,041,148     12,041,148     14,924     14,841  
Series F    20,808,580     20,808,580     50,536     50,453  
Series G    21,527,376     21,527,376     70,991     68,062  

        

Total    166,266,114     166,266,114    $ 167,488    $ 164,173  
        

 
   As of September 30, 2016  
       (unaudited)      

   
Shares

Authorized    
Shares Issued and

Outstanding    

Aggregate
Liquidation
Preference    

Proceeds, Net of
Issuance Costs  

Series A-1    4,378,284     4,378,284    $ 500    $ 462  
Series A-2    109,552     109,552     11     11  
Series A-3    9,099,610     9,099,610     259     241  
Series B    36,338,577     36,338,577     7,998     7,952  
Series C    33,388,982     33,388,982     12,000     11,950  
Series D    28,574,005     28,574,005     10,269     10,201  
Series E    12,041,148     12,041,148     14,924     14,841  
Series F    20,808,580     20,808,580     50,536     50,453  
Series G    21,527,376     21,527,376     70,991     68,062  

        

Total    166,266,114     166,266,114    $ 167,488    $ 164,173  
        

The terms of all redeemable convertible preferred stock are summarized below:

Conversion—Each share of redeemable convertible preferred stock is convertible at the option of the holder into such number of common stock as is
determined by dividing the original issue price by the conversion price in effect at the time of conversion. The original issue prices are as follows: $0.1142 for
Series A-1 preferred, $0.0971 for Series A-2 preferred, $0.0285 for Series A-3 preferred, $0.2201 for Series B preferred, $0.3594 for Series C preferred,
$0.3594 for Series D preferred, $1.2394 for Series E preferred, $2.4286 for Series F preferred, and $3.2977 for Series G preferred. Under the terms of the
Company’s amended and restated certificate of incorporation, redeemable convertible preferred stock shall be automatically converted into shares of common
stock upon the
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occurrence of specific events, including a firm commitment underwritten public offering with aggregate net proceeds of not less than $50,000.

Liquidation Preference—In the event of a voluntary or involuntary liquidation, dissolution, or winding-up of the Company, the holders of redeemable
convertible preferred stock will be entitled to receive, prior and in preference to any distribution of any of the assets of the Company to the holders of common
stock, an amount per share equal to the greater of (1) the original issue price (as adjusted for stock splits, stock dividends, reclassifications, and the like) for
each share of redeemable convertible preferred stock held by them, plus declared but unpaid dividends, and (2) the amount such holder would have received if,
immediately prior to such event, such holder had converted such share of redeemable convertible preferred stock into common stock. After payment of all
preferential amounts, the remaining assets shall be distributed ratably among all holders of common stock on a pro rata basis based on the number of shares of
common stock outstanding held by each such holder.

Redemption—At any time after December 15, 2021, the holders of not less than 67% of outstanding redeemable convertible preferred stock may
request the Company to redeem all the outstanding shares of redeemable convertible preferred stock by paying in cash a sum per share with respect to each
share of redeemable convertible preferred stock equal to the greater of (1) the original issue price of each share of preferred stock plus all declared but unpaid
dividends or (2) the fair market value of each share of redeemable convertible preferred stock as determined by an appraisal performed by an independent third
party approved by holders of at least 67% of the then outstanding shares of redeemable convertible preferred stock and the Company.

Accretion represents the increase or decrease in the redemption value of the Company’s redeemable convertible preferred stock. For the nine
months ended September 30, 2016, the redemption value decreased from the last reporting period, December 31, 2015, while the redemption value increased
for all other periods presented.

The following table presents the accretion of the redeemable convertible preferred stock to its redemption value recorded within the consolidated
statements of changes in redeemable convertible preferred stock and stockholders’ deficit during the periods presented:
 

   
Year Ended

December 31,   
Nine Months Ended

September 30,  
           2014                  2015                  2015                  2016         
         (unaudited)  
Series A-1   $ (3,065)  $ (2,674)  $ (1,277)  $ 1,448  
Series A-2    (77)   (67)   (32)   36  
Series A-3    (6,279)   (5,650)   (2,845)   3,010  
Series B    (25,437)   (22,561)   (11,359)   12,021  
Series C    (23,372)   (20,390)   (9,742)   11,039  
Series D    (20,002)   (17,450)   (8,337)   9,447  
Series E    (9,151)   (7,353)   (3,764)   4,102  
Series F    (10,404)   (12,494)   (6,071)   7,084  
Series G    (3,464)   (13,585)   (5,384)   8,632  

  

Total   $ (101,251)  $ (102,224)  $ (48,811)  $ 56,819  
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Voting—The holder of each share of redeemable convertible preferred stock has the right to one vote for each full share of common stock into which

its respective shares of redeemable convertible preferred stock would be convertible on the record date for the vote.

Dividends—The holders of redeemable convertible preferred stock are entitled to receive noncumulative dividends out of any funds legally available,
prior and in preference to any declaration or payment of any dividends to holders of common stock. Dividends are payable when, as and if declared by the Board
of Directors at a rate of $0.0091 per share for Series A-1 preferred, $0.0078 per share for Series A-2 preferred, $0.0023 per share for Series A-3 preferred,
$0.0176 per share for Series B preferred, $0.0288 per share for Series C preferred and Series D preferred, $0.0992 per share for Series E preferred, $0.1943
per share for Series F preferred, and $0.2638 per share Series G preferred, per year (as adjusted for stock splits, stock dividends, reclassifications and the like).
The holders of the redeemable convertible preferred stock also shall be entitled to participate pro rata in any dividends or other distributions paid on the common
stock on an as-if-converted basis.

Common Stock—At December 31, 2014 and 2015 and September 30, 2016, the Company was authorized to issue 255,000,000, 255,000,000, and
290,081,638 shares of common stock with a par value of $0.001 per share, respectively.

The Company has reserved shares of common stock, on an as-converted basis, for future issuance as follows:
 
   December 31,    September 30,  
   2014    2015    2016  
           (unaudited)  
Redeemable convertible preferred stock outstanding    166,266,114     166,266,114     166,266,114  
Stock options issued and outstanding    27,672,196     31,235,451     38,040,107  
Shares available for future equity grants    9,707,283     1,904,590     17,185,755  

      

Total    203,645,593     199,406,155     221,491,976  
      

Treasury Stock Receivable—In 2013, the Company exercised a repurchase right to reacquire shares outstanding pursuant to separation
agreements with two founders. The Company, as of December 31, 2013, recorded a treasury share receivable for $1,170 and recorded a corresponding
payable. This transaction resulted in a reduction of 2,924,500 shares of common stock outstanding as of December 31, 2013. In 2014, the Company reached a
settlement agreement with the two founders to repurchase only 1,924,500 shares of common stock, which were subsequently retired.

Note 6: Stock-based Compensation:

On November 5, 2004, the Company adopted the 2004 Equity Incentive Plan (as amended to date, the “Plan”), which provides for the issuance of
incentive and nonqualified common stock options to employees, directors, officers, and consultants of the Company. Subsequent to adoption, the Company
amended the Plan to increase the number of shares of common stock reserved for issuance to 89,651,602. The term of each option shall be no more than 10
years. The options generally vest over a four-year period.
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The grant-date fair value of each option award is estimated on the date of grant using the Black-Scholes-Merton option-pricing model. The inputs

used below are subjective and generally require significant analysis and judgment to develop. The Company has not declared or paid any cash dividends and
does not currently expect to do so in the future. The risk-free interest rate used in the Black-Scholes-Merton option-pricing model is based on the implied yield
currently available in U.S. Treasury securities at maturity with an equivalent term. Expected volatility is based on an average volatility of stock prices for a group
of real estate and technology industry peers. In 2015, the Company changed the group of comparable companies used to calculate volatility due to external
mergers and acquisitions in the real estate industry. The Company uses the “simplified method” to calculate expected life due to the lack of historical exercise
data, which assumes a ratable rate of exercise over the contractual life to estimate the expected term for employee options. The expected term of options
represents the period that the stock-based awards are expected to be outstanding for the remaining unexercised shares. The range of assumptions for the
years ended December 31, 2014 and 2015 and the nine months ended September 30, 2015 and 2016 are provided in the following table:
 

   Year Ended December 31,   
Nine Months Ended

September 30,
   2014   2015   2015   2016
         (unaudited)
Expected life   7 years   7 years   7 years   7 years
Volatility   51.43%-54.56%   42.51%-49.62%   49.62%   38.88%-41.36%
Risk-free interest rate   1.88%-2.30%   1.71%-2.01%   1.71%   1.39%-1.66%
Dividend yield   0%   0%   0%   0%
Weighted-average grant date fair value   1.17   1.33   1.33   1.25
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The following table presents information regarding options granted, exercised, forfeited, or cancelled for the periods presented:

 

   
Number Of

Options   

Weighted-
Average

Exercise Price    

Weighted-
Average

Remaining
Contractual
Life (years)    

Aggregate
Intrinsic Value  

Outstanding at January 1, 2014    27,245,596   $ 0.49     8.09    
Options granted    6,690,002    2.11      
Options exercised    (5,301,436)   0.29      $ 9,763  
Options forfeited or canceled    (961,966)   0.84      

      

Outstanding at December 31, 2014    27,672,196    0.93     8.05     33,277  
      

Options granted    10,569,087    2.77      
Options exercised    (4,290,504)   0.43       10,469  
Options forfeited or canceled    (2,715,328)   1.65      

      

Outstanding at December 31, 2015    31,235,451    1.54     7.98     41,543  
      

Options granted (unaudited)    9,090,259    2.89      
Options exercised (unaudited)    (1,355,172)   0.76       2,631  
Options forfeited or canceled (unaudited)    (930,431)   2.27      

      

Outstanding at September 30, 2016 (unaudited)    38,040,107    1.87     7.83     31,411  
      

Options exercisable at December 31, 2015    14,363,335    1.54     7.98     19,103  
      

Options vested and expected to vest at December 31, 2015    29,856,999    1.51     7.93     40,606  
      

Options exercisable at September 30, 2016 (unaudited)    18,514,040    1.87     7.83     15,287  
      

Options vested and expected to vest at September 30, 2016 (unaudited)    36,821,680    1.94     8.09     28,121  
      

The total fair value of shares vested during 2014 and 2015 and the nine months ended September 30, 2015 and 2016 was $3,630, $4,917, $3,357,
and $6,215, respectively. The total fair value of shares exercised during 2014 and 2015 and the nine months ended September 30, 2015 and 2016 was $1,295,
$1,373, $1,186, and $620, respectively.

The following table presents the detail of stock-based compensation amounts included in the Company’s consolidated statements of operations for
the periods indicated below:
 

   Year Ended December 31,    
Nine Months Ended

September 30,  
   2014    2015    2015    2016  
           (unaudited)  
Cost of revenue   $             1,280    $             1,440    $ 985    $ 1,589  
Technology and development    962     1,375     971     1,653  
Marketing    237     298     208     336  
General and administrative    2,717     2,449     1,881     2,312  

        

Total stock-based compensation   $ 5,196    $ 5,562    $             4,045    $             5,890  
        

Stock-based compensation of $373 is included in general and administrative expenses attributable to the tender offer that occurred in January 2014.
Existing investors acquired 1,540,023
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shares of common stock at a premium of $0.39 per share over the fair value at the time of the tender offer. Of the 1,540,023 shares, 959,940 were purchased
from employees and 580,083 were purchased from non-employees. The premium attributable to the shares tendered from non-employees for $225 were
treated as an in-substance dividend.

Stock-based compensation of $970 is included in general and administrative expenses attributable to the stock modification settlement with two
founders. The settlement agreement provided a total of 1,000,000 shares of common stock will remain outstanding and will not be subject to a right of
repurchase. The settlement occurred in 2014 (note 5).

Stock-based compensation of $772 is included in general and administrative expenses attributable to the tender offer that closed in August 2015. An
existing investor acquired 4,780,236 shares of common stock at a premium of $0.72 per share over the fair value at the time of the tender offer. Of the
4,780,236 shares, 1,074,992 were purchased from employees and 3,705,244 were purchased from nonemployees. The premium attributable to the shares
tendered from nonemployees in the amount of $2,659 were treated as an in-substance dividend.

The Company capitalizes stock-based compensation related to work performed on internally developed software. There was $0, $49, and $39, $57
of stock-based compensation that was capitalized in the years ended 2014 and 2015 and the nine months ended September 30, 2015 and 2016, respectively.
All stock-based compensation is related to employees in technology and development.

There was $17,889 and $21,860 of total unrecognized stock-based compensation related to nonvested stock option arrangements granted under the
Plan as of December 31, 2015 and September 30, 2016, respectively. These costs are expected to be recognized over a weighted-average period of 2.89 years
and 2.75 years, respectively. The total fair value of options vested was $41,223 and $52,210 as of December 31, 2015 and September 30, 2016, respectively.

Note 7: Net Income (Loss) per Share Attributable to Common Stock:

Net income (loss) per share attributable to common stock is computed by dividing the net income (loss) attributable to common stock by the
weighted-average number of common shares outstanding. The Company has outstanding stock options and redeemable convertible preferred stock, which are
included in the calculation of diluted net income attributable to common stock per share whenever to do so would be dilutive.

The Company calculates basic and diluted net income (loss) per share attributable to common stock in conformity with the two-class method
required for companies with participating securities. The Company considers all series of redeemable convertible preferred stock to be participating securities.
Under the two-class method, the net income (loss) attributable to common stock is not allocated to the redeemable convertible preferred stock as the holders of
redeemable convertible preferred stock do not have a contractual obligation to share in losses.

The diluted net income (loss) per share attributable to common stock is computed by giving effect to all potential dilutive common stock equivalents
outstanding for the period. For purposes of this calculation, redeemable convertible preferred stock and options to purchase common stock are
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considered anti-dilutive securities for all periods presented except for the nine months ended September 30, 2016 and have been excluded from the calculation
of diluted net income (loss) per share attributable to common stock. Basic and diluted net income (loss) per share attributable to common stock was the same
for each period presented, except for the nine months ended September 30, 2016, as the inclusion of the Company’s redeemable convertible preferred stock
was dilutive. Options were excluded in the calculation of weighted average shares used to compute diluted net income (loss) per share attributable to common
stock for the nine months ended September 30, 2016, as their effect was anti-dilutive.

The following table sets forth the calculation of basic and diluted net income (loss) per share attributable to common stock during the periods
presented:
 

   Year Ended December 31,   
Nine Months

Ended September 30,  
   2014   2015   2015   2016  
         (unaudited)  
Numerator:      
Net income (loss)   $ (24,730)  $ (30,236)  $ (21,465)  $ (17,191) 

Accretion of preferred stock    (101,251)   (102,224)   (48,811)   56,819  
Undistributed earnings attributable to participating securities    —    —    —    (31,483) 

  

Net income (loss) attributable to common stock—basic    (125,981)   (132,460)   (70,276)   8,145  
  

Net income (loss) attributable to common stock—diluted    (125,981)   (132,460)   (70,276)   (17,191)(1) 
  

Denominator:      
Weighted average shares used to compute net income (loss) per share attributable

to common stock—basic    32,150,025    40,249,762    39,669,071    43,017,478  
Weighted average shares used to compute net income (loss) per share attributable

to common stock—diluted    32,150,025    40,249,762    39,669,071    209,288,537  
Net income (loss) per share attributable to common stock—basic   $ (3.92)  $ (3.29)  $ (1.77)  $ 0.19  

  

Net income (loss) per share attributable to common stock—diluted   $ (3.92)  $ (3.29)  $ (1.77)  $ (0.08) 
  

 
(1)    A reconciliation of net income (loss) attributable to common stock—basic to net income (loss) attributable to common stock—diluted is as follows:

        

Net income (loss) attributable to common
stock—basic      $ 8,145  

Add-back: Accretion due to application of if-converted       (56,819) 
Add-back: Undistributed earnings attributable to participating securities due to

application of if-converted       31,483  
  

Net income (loss) attributable to common stock—diluted      $ (17,191) 
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The following outstanding shares of common stock equivalents were excluded from the computation of the diluted net income (loss) per share

attributable to common stock for the periods presented because their effect would have been anti-dilutive:
 

   Year Ended December 31,    
Nine Months Ended

September 30,  
   2014    2015    2015    2016  
           (unaudited)  
Redeemable convertible preferred stock    166,266,114     166,266,114     166,266,114     —  
Options outstanding    27,672,196     31,235,451     24,038,590     38,040,107  

        

Total    193,938,310     197,501,565     190,304,704     38,040,107  
        

Note 8: Income Taxes:

The Company’s deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and liabilities for
financial reporting purposes and the amounts used for income tax purposes. The following table represents the significant components of the Company’s
deferred tax assets and liabilities for the periods presented:
 
   December 31,  
   2014   2015  
Deferred tax assets:    

Net operating loss carryforwards   $     19,594   $     29,576  
Credit carryforwards    1,833    2,735  
Accruals and reserves    1,612    3,094  

  

Gross deferred tax assets    23,039    35,405  
  

Valuation allowance    (20,211)   (31,507) 
  

Total deferred tax assets, net of valuation allowance    2,828    3,898  
Deferred tax liabilities:    

Intangible assets    (1,810)   (1,625) 
Prepaid expenses    (1,018)   (2,273) 

  

Total deferred tax liabilities    (2,828)   (3,898) 
  

Net deferred tax assets and liabilities   $ —   $ —  
  

The valuation allowance increased by $7,868 and $11,296 during the years ended December 31, 2014 and 2015, respectively.

The following table represents the Company’s net operating loss carryforwards as of December 31, 2014 and 2015:
 
   December 31,  
           2014                   2015         
Federal   $ 52,726    $ 79,373  
Various states   $ 2,456    $ 3,993  

NOL carryforwards are available to offset federal and state taxable income and begin to expire in 2025.
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Current tax laws impose substantial restrictions on the utilization of research and development credit and NOL carryforwards in the event of an

ownership change, as defined by the Internal Revenue Code Section 382 and 383. Such an event may significantly limit the Company’s ability to utilize its net
NOLs and research and development tax credit carryforwards.

The components of loss before provision (benefit) for income taxes for the years ended December 31, 2014 and 2015 were $(25,036) and $(30,236)
and the component of the provision (benefit) for income taxes were $(306) (note 3) in the year ended December 31, 2014, which related to a deferred tax
liability from the Walk Score business combination.

In 2014, the Company acquired Walk Score in a nontaxable stock transaction and recorded $4,800 of identified intangibles and $4,700 of federal
NOL carryforwards. The purchase accounting for the identified intangibles created a deferred tax liability, which represents a source of future income. The
Company inherited Walk Score’s federal NOLs, which created a deferred tax asset to absorb the future income from the intangible deferred tax liability. Walk
Score did not have any state NOLs to absorb future income from the intangible deferred tax liability, resulting in part of the valuation allowance on the
Company’s state NOLs being released, resulting in a tax benefit of $306 and corresponding adjustment to goodwill.

The reconciliation of the U.S. federal income tax at statutory rate with the Company’s effective income tax rate:
 
   December 31,  
   2014   2015  
U.S. federal income tax at statutory rate    34.00%   34.00% 

  

State taxes (net of federal benefit)    3.56    3.86  
Permanent differences    (6.23)   (2.94) 
Federal research and development credit    1.87    2.42  
Change in valuation allowance    (32.45)   (37.36) 
Nondeductible expenses and others    0.47    0.02  

  

Effective income tax rate                1.22%               —% 
  

The Company recorded a tax benefit of $306 (note 3) and $0 for the 12 months ended December 31, 2014 and December 31, 2015, respectively,
representing effective tax rates of 1.22% and 0.00% for the 12 months ended December 31, 2014 and December 31, 2015, respectively. The difference
between the U.S. federal income tax at statutory rate of 34% and the Company’s effective tax rate in all periods is primarily due to a full valuation allowance
related to the Company’s U.S. deferred tax assets.

The Company accounts for uncertainty in income taxes in accordance with ASC 740. Tax positions are evaluated in a two-step process, whereby
the Company first determines whether it is more likely than not that a tax position will be sustained upon examination by the tax authority, including resolutions
of any related appeals or litigation processes, based on technical merit. If a tax position meets the more-likely-than-not recognition threshold it is then measured
to determine the amount of benefit to recognize in the financial statements. The tax position is measured as the largest amount of benefit that is greater than
50% likely of being realized upon ultimate settlement.
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The following table summarized the activity related to unrecognized tax benefits:

 
   December 31,  
           2014                   2015         
Unrecognized benefit—beginning of year   $ —    $ 458  
Gross increases (decreases)—prior year tax positions    337     —  
Gross increases (decreases)—current year tax positions    121     226  

    

Unrecognized benefit—end of year   $ 458    $ 684  
    

All of the unrecognized tax benefits as of December 31, 2014 and 2015 are accounted for as a reduction in the Company’s deferred tax assets. Due
to the Company’s valuation allowance, none of the $458 and $684 of unrecognized tax benefits would affect the Company’s effective tax rate, if recognized.
The Company does not believe it is reasonably possible that its unrecognized tax benefits will significantly change in the next twelve months.

The Company recognizes interest and penalties related to unrecognized tax benefits as income tax expense. There was no interest or penalties
accrued related to unrecognized tax benefits for 2015 and 2014 and no liability for accrued interest or penalties related to unrecognized tax benefits as of
December 31, 2015.

The Company’s material income tax jurisdiction is the United States (federal). As a result of NOL carryforwards, the Company is subject to audit for
tax years 2005 and forward for federal purposes. There are tax years which remain subject to examination in various other jurisdictions that are not material to
the Company’s financial statements.

Note 9: Commitments and Contingencies:

Legal Proceedings—In 2013, third-party licensed sales associates filed three lawsuits against the Company in the Superior Court of the State of
California. Two of the actions, which are pled as “class actions,” were removed to and are now pending in the Northern District of California, assert claims on
behalf of a putative class, and one of these cases also includes representative claims under California’s Private Attorney General Act, Labor Code section 2698
et. seq (“PAGA”). The third action is pending in the Los Angeles County Superior Court and asserts representative claims under PAGA. All three complaints
alleged that the Company had misclassified current and former third-party licensed sales associates in California as independent contractors.

The claims vary from case to case, but generally seek compensation for unpaid wages, overtime, and failure to provide meal and rest periods, as
well as reimbursement of business expenses. Each of these cases has been ordered to arbitration. The timeline for each arbitration proceeding is uncertain.
Arbitration is currently set for December 2017 in one of the proceedings and no arbitration date has been set in the other two proceedings.

As with all class action and representative litigation, these cases are inherently complex and subject to many uncertainties. There can be no
assurance, however, that if the actions continue and a class is certified, the plaintiffs will not seek substantial damage awards, penalties, attorneys’ fees, or
other remedies. Given the preliminary stage of these cases, the claims and issues presented and the
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great uncertainties regarding which third-party licensed sales associates, if any, may be part of a class if one is certified, we cannot estimate a range of
reasonably possible losses. The Company believes it has complied with all applicable laws and regulations and that it properly classified the third-party licensed
sales associates as independent contractors, and is vigorously defending these cases.

In addition, from time to time, the Company is involved in litigation, claims and other proceedings arising in the ordinary course of business. Such
litigation and other proceedings may include, but are not limited to, actions relating to employment law, intellectual property, the Real Estate Settlement
Procedures Act of 1974, the Fair Housing Act of 1968, or other consumer protection statute claims, commercial or contractual arrangements, brokerage- or real
estate related-disputes, ordinary-course brokerage disputes like the failure to disclose property defects, and vicarious liability based upon conduct of individuals
or entities outside of the Company’s control, including partner agents and third-party contractor agents. Litigation and other disputes are inherently
unpredictable and subject to substantial uncertainties and unfavorable resolutions could occur. Often these cases raise complex factual and legal issues, which
are subject to risks and uncertainties and could require significant management time and resources.

Facility Leases and Other Commitments —The Company leases its office space under noncancelable operating leases with terms ranging from
one to eleven years. The leases require a fixed minimum rent with contractual minimum rent increases over the lease term, and certain leases include
escalation provisions. Rent expense totaled $2,860 and $4,147 for the years ended December 31, 2014 and 2015, respectively, and $3,095 and $3,449 for the
nine months ended September 30, 2015 and 2016, respectively. Other commitments primarily relate to network infrastructure for the Company’s data
operations and commitments for the Company’s annual corporate meeting. Future minimum payments due under these agreements as of December 31, 2015
and September 30, 2016, are as follows:
 
   Facility Leases    Other Commitments  

   
December 31,

2015    
September 30,

2016    
December 31,

2015    
September 30,

2016  
       (unaudited)        (unaudited)  
2016   $ 4,245    $ 1,264    $ 1,651    $ 401  
2017    3,816     5,638     604     2,137  
2018    1,762     5,640     138     859  
2019    1,209     6,099     —     —  
2020 and thereafter    53     36,411     —     —  

        

Total minimum lease payments   $         11,085    $         55,052    $         2,393    $         3,397  
        

In May 2016, the Company entered into a lease for a new corporate headquarters in Seattle, Washington. The minimum lease payments total
$43,768 and will be due over 133 months, beginning mid-2017 and lasting through 2027.
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Note 10: Accrued Liabilities:

The following table presents the detail of accrued liabilities as of the dates presented:
 
   December 31,    September 30,

2016     2014    2015    
           (unaudited)  
Accrued compensation and benefits   $ 7,126    $ 13,707    $ 18,234  
Miscellaneous accrued liabilities    3,875     1,185     3,744  

      

Total accrued liabilities:   $         11,001    $         14,892    $         21,978  
      

Note 11: Retirement Plan:

The Company adopted a 401(k) profit sharing plan effective January 2005. The plan covers eligible employees as of their hire date. The
401(k) component of the plan allows employees to elect to defer from 1% to 100% of their eligible compensation up to the federal limit per year. Company-
matching and profit-sharing contributions are discretionary and are determined annually by Company management and approved by the Board of Directors. No
matching or profit-sharing contributions were declared for the years ended December 31, 2014 and 2015 or the nine months ended September 30, 2016.

Note 12: Subsequent Events:

The Company has evaluated subsequent events and transactions through February 3, 2017, the date the audited consolidated financial statements
were issued.

Note 13: Subsequent Events (unaudited):

The Company has evaluated subsequent events and transactions through February 3, 2017, the date the unaudited consolidated financial
statements were issued.
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             Shares

Common Stock

 
 

 
 

 

Goldman, Sachs & Co.

Through and including                 , 2017 (the 25th day after the date of this prospectus), all dealers effecting transactions in these
securities, whether or not participating in this offering, may be required to deliver a prospectus. This is in addition to a dealer’s obligation to deliver
a prospectus when acting as an underwriter and with respect to an unsold allotment or subscription.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 
ITEM 13. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following table sets forth the costs and expenses to be paid by the Registrant, other than the estimated writing discount, in connection with the
sale of the shares of common stock being registered hereby. All amounts are estimates except for the SEC registration fee, the FINRA filing fee, and the
            listing fee.
 
SEC registration fee   $ *  
FINRA filing fee    *  
            listing fee    *  
Printing and engraving    *  
Legal fees and expenses    *  
Accounting fees and expenses    *  
Road show expenses    *  
Transfer agent and registrar fees and expenses    *  
Miscellaneous expenses    *  

  

Total   $             *  
  

 
* To be provided by amendment.
 
ITEM 14. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Section 145 of the Delaware General Corporation Law, or DGCL, authorizes a court to award, or a company’s board of directors to grant, indemnity
to directors and officers under certain circumstances and subject to certain limitations. The terms of Section 145 of the DGCL are sufficiently broad to permit
indemnification under certain circumstances for liabilities, including reimbursement of expenses incurred, arising under the Securities Act.

As permitted by the DGCL, the Registrant’s restated certificate of incorporation that will be in effect following the completion of this offering contains
provisions that eliminate the personal liability of its directors for monetary damages for any breach of fiduciary duties as a director, except liability for the
following:
 
 •  any breach of the director’s duty of loyalty to the Registrant or its stockholders;
 
 •  acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law;
 
 •  under Section 174 of the DGCL (regarding unlawful dividends and stock purchases); or
 
 •  any transaction from which the director derived an improper personal benefit.

As permitted by the DGCL, the Registrant’s restated bylaws that will be in effect following the completion of this offering provide that:
 
 •  the Registrant is required to indemnify its directors and officers to the fullest extent permitted by the DGCL, subject to very limited exceptions;
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 •  the Registrant may indemnify its other employees and agents as set forth in the DGCL;
 
 •  the Registrant is required to advance expenses, as incurred, to its directors and officers in connection with a legal proceeding to the fullest extent permitted

by the DGCL, subject to very limited exceptions; and
 
 •  the rights conferred in the restated bylaws are not exclusive.

Prior to this offering, the Registrant has entered into indemnification agreements with each of its current directors and executive officers to provide
these directors and executive officers additional contractual assurances regarding the scope of the indemnification set forth in the Registrant’s restated
certificate of incorporation and restated bylaws and to provide additional procedural protections. At present, there is no pending litigation or proceeding involving
a director, executive officer, or employee of the Registrant regarding which indemnification is sought. Reference is also made to the underwriting agreement
filed as Exhibit 1.1 to this Registration Statement, which provides for the indemnification of executive officers, directors, and controlling persons of the Registrant
against certain liabilities. The indemnification provisions in the Registrant’s restated certificate of incorporation and restated bylaws and the indemnification
agreements entered into or to be entered into between the Registrant and each of its directors and executive officers may be sufficiently broad to permit
indemnification of the Registrant’s directors and executive officers for liabilities arising under the Securities Act.

The Registrant has directors’ and officers’ liability insurance for its directors and officers.

Certain of the Registrant’s directors are also indemnified by their employers with regard to their service on the Registrant’s board of directors.

Reference is made to the following documents filed as exhibits to this Registration Statement regarding relevant indemnification provisions described
above and elsewhere herein:
 
Exhibit Document   Number 
Form of Underwriting Agreement.    1.1  
Form of Restated Certificate of Incorporation of the Registrant, to be effective immediately prior to the completion of this offering.    3.2  
Form of Restated Bylaws of the Registrant, to be effective immediately prior to completion of this offering.    3.4  
Amended and Restated Investors’ Rights Agreement by and among the Registrant and certain security holders of the Registrant dated

December 15, 2014.    4.2  
Form of Indemnification Agreement.    10.1  
 
ITEM 15. RECENT SALES OF UNREGISTERED SECURITIES.

From January 31, 2014 through January 31, 2017, the Registrant has issued the following securities:
 

 
1. From January 31, 2014 and through January 31, 2017, the Registrant granted options to employees, directors, consultants, and other service providers to

purchase an aggregate of 28,441,251 shares of common stock under its Amended and Restated 2004 Equity Incentive Plan, or 2004 Plan, with per share
exercise prices ranging from $2.04 to $3.05 per share.

 
 2. From January 31, 2014 through January 31, 2017, employees, directors, consultants, and other service providers of the Registrant exercised

options granted under the 2004 Plan
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 aggregating 9,705,866 shares of common stock with exercise prices ranging from $0.12 per share to $3.05 per share for an aggregate exercise price of
approximately $4.6 million.

 

 
3. In December 2014, the Registrant issued and sold to 28 accredited investors an aggregate of 21,527,376 shares of Series G preferred stock, at a purchase price

of $3.2977 per share, for aggregate consideration of approximately $71.0 million. In connection with the completion of the offering described in this
Registration Statement, these shares of Series G preferred stock will convert into 21,527,376 shares of common stock.

 
 4. In October 2014, the Registrant issued to 31 accredited investors an aggregate of 3,600,873 shares of common stock in connection with the acquisition of

Walk Score, Inc.
 

 
5. In February 2014, the Registrant issued and sold to two accredited investors an aggregate of 220,587 shares of Series F preferred stock, at a purchase price of

$2.4286 per share, for aggregate consideration of approximately $0.5 million. In connection with the completion of the offering described in this Registration
Statement, these shares of Series F preferred stock will convert into 220,587 shares of common stock.

Unless otherwise stated, the sales of the above securities were deemed to be exempt from registration under the Securities Act in reliance upon
Section 4(a)(2) of the Securities Act (or Regulation D or Regulation S promulgated thereunder), or Rule 701 promulgated under Section 3(b) of the Securities
Act as transactions by an issuer not involving any public offering or pursuant to benefit plans and contracts relating to compensation as provided under
Rule 701. The recipients of the securities in each of these transactions represented their intentions to acquire the securities for investment only and not with a
view to or for sale in connection with any distribution thereof, and appropriate legends were placed upon the stock certificates issued in these transactions.
 
ITEM 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.

(a) Exhibits.
 
Exhibit
Number   Exhibit Title
  1.1*   Form of Underwriting Agreement.
  3.1   Amended and Restated Certificate of Incorporation, as currently in effect.
  3.2*   Form of Restated Certificate of Incorporation to be effective immediately prior to the completion of this offering.
  3.3   Amended and Restated Bylaws, as currently in effect.
  3.4*   Form of Restated Bylaws to be effective immediately prior to the completion of this offering.
  4.1*   Form of Common Stock Certificate.
  4.2   Amended and Restated Investors’ Rights Agreement by and among the Registrant and certain security holders of the Registrant dated December 15, 2014.
  5.1*   Opinion of Fenwick & West LLP.
10.1*   Form of Indemnification Agreement.
10.2

  
Amended and Restated 2004 Equity Incentive Plan, and forms of award agreements thereunder.

10.3*   2017 Equity Incentive Plan, and forms of award agreements thereunder.
10.4*   Amended and Restated Offer Letter by and between the Registrant and Glenn Kelman, dated                      ..
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Exhibit
Number   Exhibit Title
10.5*   Amended and Restated Offer Letter by and between the Registrant and Bridget Frey, dated                      .
10.6*   Amended and Restated Offer Letter by and between the Registrant and Scott Nagel, dated                     .
10.7*   Office Lease by and between Registrant and Hill7 Developers, LLC, dated May 9, 2016.
21.1*   List of Subsidiaries.
23.1*   Consent of Fenwick & West LLP (included in Exhibit 5.1).
23.2*   Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm.
24.1*   Power of Attorney (included on page II-5).
 
* To be filed by amendment.

(b) Financial Statement Schedule.

All financial statement schedules are omitted because they are not applicable or the information is included in the Registrant’s consolidated financial
statements or related notes.
 
ITEM 17. UNDERTAKINGS.

The undersigned Registrant hereby undertakes to provide to the underwriters at the closing specified in the underwriting agreement certificates in
such denominations and registered in such names as required by the underwriters to permit prompt delivery to each purchaser.

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, may be permitted to directors, officers, and controlling
persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act of 1933, as amended, and is, therefore, unenforceable. In the event
that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933, as amended, and will
be governed by the final adjudication of such issue.

The undersigned Registrant hereby undertakes that:

(1) For purposes of determining any liability under the Securities Act of 1933, as amended, the information omitted from the form of prospectus filed
as part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the Registrant pursuant to Rule 424(b)(1) or
(4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared effective.

(2) For the purpose of determining any liability under the Securities Act of 1933, as amended, each post-effective amendment that contains a form of
prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement to be signed on
its behalf by the undersigned, thereunto duly authorized, in the City of Seattle, State of Washington, on                 , 2017.
 

REDFIN CORPORATION

By:   
 Glenn Kelman
 President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Glenn Kelman
and Chris Nielsen, and each of them, as his or her true and lawful attorneys-in-fact, proxies and agents, each with full power of substitution, for him or her in any
and all capacities, to sign any and all amendments to this Registration Statement (including post-effective amendments or any abbreviated Registration
Statement and any amendments thereto filed pursuant to Rule 462(b) increasing the number of securities for which registration is sought), and to file the same,
with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact,
proxies and agents full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully
for all intents and purposes as he or her might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact, proxies and agents, or their or
his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the
capacities and on the date indicated:
 

                                 Name                                                                       Title                                                    Date                 

     
Glenn Kelman   

President, Chief Executive Officer and Director (Principal
Executive Officer)  

                    , 2017

     
Chris Nielsen   

Chief Financial Officer (Principal Financial and Accounting
Officer)  

                    , 2017

     
Robert Mylod   

Chairman of the Board of Directors
 

                    , 2017

     
Robert Bass   

Director
 

                    , 2017

     
Julie Bornstein   

Director
 

                    , 2017

     
Andrew Goldfarb   

Director
 

                    , 2017
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                                 Name                                                                       Title                                                    Date                 

     
Paul Goodrich   

Director
 

                    , 2017

     
Austin Ligon   

Director
 

                    , 2017

     
James Slavet   

Director
 

                    , 2017

     
Selina Tobaccowala   

Director
 

                    , 2017
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EXHIBIT INDEX
 
Exhibit
Number   Exhibit Title
1.1*   Form of Underwriting Agreement.
3.1   Amended and Restated Certificate of Incorporation, as currently in effect.
3.2*   Form of Restated Certificate of Incorporation to be effective immediately prior to the completion of this offering.
3.3   Amended and Restated Bylaws, as currently in effect.
3.4*   Form of Restated Bylaws to be effective immediately prior to the completion of this offering.
4.1*   Form of Common Stock Certificate.
4.2   Amended and Restated Investors’ Rights Agreement by and among the Registrant and certain security holders of the Registrant dated December 15, 2014.
5.1*   Opinion of Fenwick & West LLP.
10.1*   Form of Indemnification Agreement.
10.2   Amended and Restated 2004 Equity Incentive Plan, and forms of award agreements thereunder.
10.3*   2017 Equity Incentive Plan, and forms of award agreements thereunder.
10.4*   Amended and Restated Offer Letter by and between the Registrant and Glenn Kelman, dated                      .
10.5*   Amended and Restated Offer Letter by and between the Registrant and Bridget Frey, dated                      .
10.6*   Amended and Restated Offer Letter by and between the Registrant and Scott Nagel, dated                     .
10.7*   Office Lease by and between Registrant and Hill7 Developers, LLC, dated May 9, 2016.
21.1*   List of Subsidiaries.
23.1*   Consent of Fenwick & West LLP (included in Exhibit 5.1).
23.2*   Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm.
24.1*   Power of Attorney (included on page II-5).
 
* To be filed by amendment.



Exhibit 3.1

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
REDFIN CORPORATION

Redfin Corporation, a corporation organized and existing under and by virtue of the General Corporation Law of the State of Delaware (the “Corporation”), does hereby
certify that:

1. The original name of the Corporation was Appliance Computing Inc. The Corporation’s original Certificate of Incorporation was filed with the Secretary of State of
Delaware on February 22, 2005.

2. The Amended and Restated Certificate of Incorporation has been duly adopted in accordance with the provisions of Sections 242 and 245 of the General Corporation
Law of the State of Delaware by the directors and stockholders of the Corporation, and written notice was duly given or will be given pursuant to Section 228 to those
stockholders who did not approve the Amended and Restated Certificate of Incorporation by written consent.

3. The Amended and Restated Certificate of Incorporation so adopted reads in full as attached hereto as Exhibit A and is hereby incorporated herein by this reference.

IN WITNESS WHEREOF, Redfin Corporation has caused this Certificate to be signed by the Chief Executive Officer this 15th day of December, 2014.
 

REDFIN CORPORATION

By:  /s/ GLENN KELMAN
 Glenn Kelman
 Chief Executive Officer



EXHIBIT A

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
REDFIN CORPORATION

ARTICLE 1
NAME

The name of the Corporation is Redfin Corporation.

ARTICLE 2
REGISTERED OFFICE AND AGENT

The respective names of the county and of the city within the county in which the registered office of the Corporation is to be located in the State of Delaware are the
county of Kent and the City of Dover. The name and address by street and number of said registered agent is National Registered Agents, Inc., 160 Greentree Drive, Suite 101,
Dover, County of Kent, Delaware 19904.

ARTICLE 3
PURPOSE

The Corporation is organized for the purposes of transacting any and all lawful business for which a corporation may be incorporated under Section 102 of the Delaware
General Corporation Law, as amended.

ARTICLE 4
CAPITAL STOCK

Section 1. Authorized Capital. The total number of shares which the Corporation is authorized to issue is 421,266,114 consisting of 255,000,000 shares of common
stock, $.001 par value per share (the “Common Stock”), and 166,266,114 shares of preferred stock, $.001 par value per share, of which 4,378,284 shares are designated
“Series A-1 Preferred Stock,” 109,552 shares are designated “Series A-2 Preferred Stock,” 9,099,610 shares are designated “Series A-3 Preferred Stock,” 36,338,577
shares are designated “Series B Preferred Stock” (the “Series B Preferred Stock”), 33,388,982 shares are designated “Series C Preferred Stock” (the “Series C Preferred
Stock”), 28,574,005 shares are designated “Series D Preferred Stock” (the “Series D Preferred Stock”), 12,041,148 shares are designated “Series E Preferred Stock” (the
“Series E Preferred Stock”), 20,808,580 shares are designated “Series F Preferred Stock” (the “Series F Preferred Stock”) and 21,527,376 shares are designated “Series
G Preferred Stock” (the “Series G Preferred Stock”). The Series A-1 Preferred Stock, the Series A-2 Preferred Stock and the Series A-3 Preferred Stock are referred to
herein collectively as the “Series A Preferred Stock,” and the Series A Preferred Stock, the Series B Preferred Stock, the Series C Preferred Stock, the Series D Preferred
Stock, the Series E Preferred Stock, the Series F Preferred Stock and the Series G Preferred Stock are referred to herein collectively as the “Preferred Stock.” The rights,
preferences, and the other terms of the Preferred Stock are set forth in Article 5. The Common Stock is subject to the rights and preferences of the Preferred Stock as set
forth below.
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ARTICLE 5
TERMS OF PREFERRED STOCK AND COMMON STOCK

The Preferred Stock and Common Stock shall have the rights, privileges and preferences set forth below.

Section 1. Dividends. The holders of the Series A-1 Preferred Stock, the holders of the Series A-2 Preferred Stock, the holders of the Series A-3 Preferred Stock,
the holders of Series B Preferred Stock, the holders of Series C Preferred Stock, the holders of Series D Preferred Stock, the holders of Series E Preferred Stock, the
holders of Series F Preferred Stock and the holders of Series G Preferred Stock shall be entitled to receive, out of any funds legally available therefor, noncumulative
dividends at the rate of $0.0091 per share in the case of the Series A-1 Preferred Stock, $0.0078 per share in the case of the Series A-2 Preferred Stock, $0.00228 per
share in the case of the Series A-3 Preferred Stock, $0.01761 per share in the case of the Series B Preferred Stock, $0.028752 per share in the case of the Series C
Preferred Stock, $0.028752 per share in the case of the Series D Preferred Stock, $0.0992 per share in the case of the Series E Preferred Stock, $0.1943 per share in the
case of the Series F Preferred Stock and $0.2638 per share in the case of the Series G Preferred Stock, per year (in each case, as adjusted for any recapitalizations, stock
combinations, stock dividends, stock splits and the like), payable in preference and priority to any payment of any dividend on Common Stock when, as and if declared by
the Board of Directors. No right shall accrue to holders of Series A-1 Preferred Stock, holders of Series A-2 Preferred Stock, holders of Series A-3 Preferred Stock,
holders of Series B Preferred Stock, holders of Series C Preferred Stock, holders of Series D Preferred Stock, holders of Series E Preferred Stock, holders of Series F
Preferred Stock or holders of Series G Preferred Stock by reason of the fact that dividends on such shares are not declared or paid in any prior year. The holders of the
Preferred Stock also shall be entitled to participate pro rata in any dividends or other distributions paid on the Common Stock on an as-if-converted basis.

In the event that the Corporation shall have declared but unpaid dividends outstanding immediately prior to, and in the event of, a conversion of Preferred Stock (as
provided in Article 5 Section 3 hereof), the Corporation shall, at the option of the Corporation, pay in cash to each holder of Preferred Stock subject to conversion the full
amount of any such dividends or allow such dividends to be converted into Common Stock in accordance with, and pursuant to the terms specified in, Article 5 Section 3
hereof.

Section 2. Liquidation Preference.

(a) In the event of any Liquidation Event (as defined below) of the Corporation, either voluntary or involuntary, prior and in preference to any distribution of any of the
assets or funds of the Corporation to the holders of the Common Stock by reason of their ownership of such stock, the holders of Preferred Stock shall be entitled to receive for
each outstanding share of Preferred Stock then held by them an amount equal to the greater of (i) (A) in the case of Series G Preferred Stock, $3.2977 plus declared but unpaid
dividends on such share (in each case, as appropriately adjusted for any recapitalizations, stock combinations, stock dividends, stock splits and the like), (B) in the case of
Series F Preferred Stock, $2.4286 plus declared but unpaid dividends on such share (in each case, as appropriately adjusted for any recapitalizations, stock combinations, stock
dividends, stock splits and the like), (C) in the case of Series E Preferred Stock, $1.2394 plus declared but unpaid dividends on such share (in each case, as appropriately
adjusted for any recapitalizations, stock combinations, stock dividends, stock splits and the like), (D) in the case of Series D Preferred Stock, $0.3594 plus declared but unpaid
dividends on such share (in each case, as appropriately adjusted for any recapitalizations, stock
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combinations, stock dividends, stock splits and the like), (E) in the case of Series C Preferred Stock, $0.3594 plus declared but unpaid dividends on such share (in each case, as
appropriately adjusted for any recapitalizations, stock combinations, stock dividends, stock splits and the like), (F) in the case of Series B Preferred Stock, $0.22013 plus
declared but unpaid dividends on such share (in each case, as appropriately adjusted for any recapitalizations, stock combinations, stock dividends, stock splits and the like),
(G) in the case of Series A-1 Preferred Stock, $0.1142 plus declared but unpaid dividends on such share (in each case, as appropriately adjusted for any recapitalizations, stock
combinations, stock dividends, stock splits and the like), (H) in the case of the Series A-2 Preferred Stock, $0.0971 plus declared but unpaid dividends on such share (in each
case, as appropriately adjusted for any recapitalizations, stock combinations, stock dividends, stock splits and the like), and (I) in the case of Series A-3 Preferred Stock,
$0.02855 plus declared but unpaid dividends on such share (in each case, as appropriately adjusted for any recapitalizations, stock combinations, stock dividends, stock splits
and the like) and (ii) the amount such holder would have received if, immediately prior to the consummation of the Liquidation Event, such holder had converted its shares of
Preferred Stock into Common Stock pursuant to Article 5, Section 3(a). If, upon the occurrence of a Liquidation Event, the assets and funds of the Corporation legally available
for distribution to stockholders by reason of their ownership of stock of the Corporation shall be insufficient to permit the payment to such holders of the Series G Preferred
Stock, holders of the Series F Preferred Stock, holders of the Series E Preferred Stock, holders of the Series D Preferred Stock, holders of the Series C Preferred Stock, holders
of the Series B Preferred Stock, holders of the Series A-l Preferred Stock, holders of the Series A-2 Preferred Stock and holders of the Series A-3 Preferred Stock of the full
aforementioned preferential amounts, then the entire assets and funds of the Corporation legally available for distribution to stockholders by reason of their ownership of stock
of the Corporation shall be distributed on a pari passu basis among the holders of the Preferred Stock in proportion to the aggregate preferential amount each such holder is
otherwise entitled to receive.

(b) After payment has been made to the holders of the Preferred Stock of the full amounts to which they shall be entitled as provided in subsection (a) above, if assets
available for distribution remain in the Corporation, all remaining assets of the Corporation shall be distributed among all holders of Common Stock pro rata based on the
number of shares of Common Stock outstanding held by each such holder.

(c) Unless otherwise agreed to by the holders of (i) at least sixty-seven percent (67%) of the then outstanding shares of Preferred Stock, voting together as a single class
on an as-converted basis, and (ii) at least sixty-two percent (62)% of the then outstanding shares of Series F Preferred Stock and Series G Preferred Stock, voting together as a
single class on an as-converted basis, a liquidation, dissolution or winding up of the Corporation under this Article 5 Section 2 shall be deemed to be occasioned by, and to
include, in addition to a voluntary or involuntary liquidation, dissolution or winding up, (i) a merger, consolidation, share exchange, recapitalization or reorganization of the
Corporation with or into any other corporation, corporations or other entity (excluding any merger effected exclusively for the purpose of changing the domicile of the
corporation); (ii) any other transaction or series of related transactions, in which the stockholders of the corporation immediately prior to such reorganization, merger or
consolidation own, by virtue of their shares held prior to such transaction, less than fifty percent (50%) of the voting power of the surviving entity; or (iii) a sale, conveyance or
other disposition of all or substantially all of the assets of the Corporation, including pursuant to the grant of an exclusive license of all or substantially all of the Corporation’s
products, assets or intellectual property, in one transaction or a series of transactions (any such transaction, a “Liquidation Event”); provided, that this provision shall not apply
if the holders of voting securities of the Corporation immediately prior to such Liquidation Event beneficially own, directly or indirectly, a majority of the combined voting
power of the surviving entity resulting from such Liquidation Event in approximately the same relative percentages before such Liquidation Event as after.
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(d) Notwithstanding this Article 5 Section 2, each holder of Preferred Stock shall have the right to elect the benefits of the provisions of Article 5 Section 3(a) below or
other applicable conversion provisions in lieu of receiving payment on any Liquidation Event of the Corporation, either voluntary or involuntary, pursuant to this Article 5
Section 2.

(e) In the event of a Liquidation Event referred to in Article 5 Section 2(c)(3), if the Corporation does not effect a dissolution of the Corporation under the Delaware
General Corporation Law within 90 days after such Liquidation Event, then (i) the Corporation shall send a written notice to each holder of Preferred Stock no later than the
90th day after the Liquidation Event advising such holders of their right (and the requirements to be met to secure such right) pursuant to the terms of the following clause (ii) to
require the redemption of such shares of Preferred Stock, and (ii) if the holders of at least sixty-seven percent (67%) of the then outstanding shares of Preferred Stock (voting
together as a single class on an as-converted basis) so request in a written instrument delivered to the Corporation not later than 120 days after such Liquidation Event, the
Corporation shall use the consideration received by the Corporation for such Liquidation Event (net of any retained liabilities associated with the assets sold or technology
licensed, as determined in good faith by the Board of Directors of the Corporation), together with any other assets of the Corporation available for distribution to its
stockholders, all to the extent permitted by Delaware law governing distributions to stockholders (the “Available Proceeds”), on the 150th day after such Liquidation Event (the
“Redemption Date”), to redeem all outstanding shares of Preferred Stock at a price per share equal to the amounts as described in Article 5 Section 2(a). Notwithstanding the
foregoing, in the event of a redemption pursuant to the preceding sentence, if the Available Proceeds are not sufficient to redeem all outstanding shares of Preferred Stock, the
Corporation shall ratably redeem each holder’s shares of Preferred Stock to the fullest extent of such Available Proceeds, and shall redeem the remaining shares as soon as it
may lawfully do so under Delaware law governing distributions to stockholders.

On or before the Redemption Date, each holder of shares of Preferred Stock to be redeemed on the Redemption Date, unless such holder has exercised his, her or its
right to convert such shares as provided in Article 5 Section 3, shall surrender the certificate or certificates representing such shares (or, if such holder alleges that such
certificate has been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation against any claim
that may be made against the Corporation on account of the alleged loss, theft or destruction of such certificate) to the Corporation, in the manner and at the place designated in
the Corporation’s notice, and thereupon the liquidation amount for such shares as described in Article 5 Section 2(a) shall be payable to the order of the person whose name
appears on such certificate or certificates as the owner thereof.

If on the Redemption Date the redemption price payable upon redemption of the shares of Preferred Stock to be redeemed on the Redemption Date is paid or tendered
for payment or deposited with an independent payment agent so as to be available therefor, then notwithstanding that the certificates evidencing any of the shares of Preferred
Stock so called for redemption shall not have been surrendered, all rights with respect to such shares shall forthwith after the Redemption Date terminate, except only the right
of the holders to receive the liquidation amount without interest upon surrender of their certificate or certificates therefor.

Prior to the distribution or redemption provided for in this Article 5 Section 2(e), the Corporation shall not expend or dissipate the consideration received for such
Liquidation Event, except to discharge expenses incurred in connection with such Liquidation Event or in the ordinary course of business.

(f) In any of such events, if the consideration received by the Corporation or its stockholders is other than cash or securities, its value will be deemed its fair market
value, as determined in good faith by the Board of Directors. Any securities shall be valued as follows:

(i) Securities not subject to investment letter or other similar restrictions on free marketability covered by (ii) below:

(1) If traded on a securities exchange, the value shall be deemed to be the average of the closing prices of the securities on such exchange over the twenty
(20) day period ending three (3) days prior to the closing of the transaction in subsection 2(c) above;
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(2) If actively traded over-the-counter, the value shall be deemed to be the average of the closing bid or sale prices (whichever is applicable) over the
twenty (20) day period ending three (3) days prior to the closing of the transaction in subsection 2(c) above; and

(3) If there is no active public market, the value shall be the fair market value thereof, as determined in good faith by the Board of Directors.

(ii) The method of valuation of securities subject to investment letter or other restrictions on free marketability (other than restrictions arising solely by virtue of a
stockholder’s status as an affiliate or former affiliate) shall be to make an appropriate discount from the market value determined as above in subsection (i)(1), (2) or (3) to
reflect the approximate fair market value thereof, as determined in good faith by the Board of Directors.

(iii) The foregoing methods for valuing non-cash consideration to be distributed in connection with a Liquidation Event shall, with the appropriate approval of the
definitive agreements governing such Liquidation Event by the stockholders under the General Corporation Law and Section 6 of this Article V, be superseded by the
determination of such value set forth in the definitive agreements governing such Liquidation Event.

(g) In the event the requirements of this Section 2 are not complied with, the Corporation shall forthwith either cause the closing of the Liquidation Event to be
postponed until the requirements of this Section 2 have been complied with, or cancel such Liquidation Event, in which event the rights, preferences, privileges and restrictions
of the holders of Preferred Stock shall revert to and be the same as such rights, preferences, privileges and restrictions existing immediately prior to the date of the first notice
referred to in Section 3(g).

Section 3. Conversion. The holders of Preferred Stock shall have conversion rights as follows (the “Conversion Rights”):

(a) Right to Convert. Each share of Preferred Stock shall be convertible, at the option of the holder thereof, at any time after the date of issuance of such share, at the
office of the Corporation or any transfer agent for such Preferred Stock, into such number of fully paid and nonassessable shares of Common Stock as is determined by dividing
the applicable original issue price of such shares of Preferred Stock (the “Original Issue Price”) by the applicable conversion price for such series of Preferred Stock that is in
effect at the time of conversion (the “Conversion Price” and, such resulting ratio, the “Conversion Rate”). The Original Issue Price per share of Series G Preferred Stock is
$3.2977 (as appropriately adjusted for any recapitalizations, stock combinations, stock dividends, stock splits and the like). The Original Issue Price per share of Series F
Preferred Stock is $2.4286 (as appropriately adjusted for any recapitalizations, stock combinations, stock dividends, stock splits and the like). The Original Issue Price per share
of Series E Preferred Stock is $1.2394 (as appropriately adjusted for any recapitalizations, stock combinations, stock dividends, stock splits and the like). The Original Issue
Price per share of Series D Preferred Stock is $0.3594 (as appropriately adjusted for any recapitalizations, stock combinations, stock dividends, stock splits and the like). The
Original Issue Price per share of Series C Preferred Stock is $0.3594 (as appropriately adjusted for any recapitalizations, stock combinations, stock
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dividends, stock splits and the like). The Original Issue Price per share of Series B Preferred Stock is $0.22013 (as appropriately adjusted for any recapitalizations, stock
combinations, stock dividends, stock splits and the like). The Original Issue Price per share of Series A-1 Preferred Stock is $0.1142 (as appropriately adjusted for any
recapitalizations, stock combinations, stock dividends, stock splits and the like). The Original Issue Price per share of Series A-2 Preferred Stock is $0.0971 (as appropriately
adjusted for any recapitalizations, stock combinations, stock dividends, stock splits and the like). The Original Issue Price per share of Series A-3 Preferred Stock is $0.02855
(as appropriately adjusted for any recapitalizations, stock combinations, stock dividends, stock splits and the like). The initial Conversion Price per share of Series G Preferred
Stock shall be $3.2977, the initial Conversion Price per share of Series F Preferred Stock shall be $2.4286, the initial Conversion Price per share of Series E Preferred Stock
shall be $1.2394, the initial Conversion Price per share of Series D Preferred Stock shall be $0.3594, the initial Conversion Price per share of Series C Preferred Stock shall be
$0.3594, the initial Conversion Price per share of Series B Preferred Stock shall be $0.22013, the initial Conversion Price per share of Series A-l Preferred Stock shall be
$0.1142, the initial Conversion Price per share of the Series A-2 Preferred Stock shall be $0.0971, and the initial Conversion Price per share of the Series A-3 Preferred Stock
shall be $0.02855, in each case subject to adjustment from time to time as provided below.

(b) Automatic Conversion. Each share of Preferred Stock shall automatically be converted into shares of Common Stock at the then effective applicable Conversion Rate
for each series of Preferred Stock immediately upon the earlier of: (i) the effectiveness of a firm commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933, as amended (the “Securities Act”), covering the offer and sale of Common Stock with aggregate proceeds to the Corporation of not
less than $50,000,000 (net of underwriting discounts and commissions) that results in the listing of such Common Stock on the NASDAQ Stock Market or New York Stock
Exchange (a “Qualified IPO”); or (ii) the date specified pursuant to an election to convert all shares of Preferred Stock into Common Stock by the holders of (A) at least sixty-
seven percent (67%) of the then outstanding shares of Preferred Stock, voting together as a single class on an as-converted basis, and (B) at least sixty-two percent (62)% of the
then outstanding shares of Series F Preferred Stock and Series G Preferred Stock, voting together as a single class on an as-converted basis, in each case, at a duly held meeting
or by written consent or other agreement.

(c) Mechanics of Conversion. No fractional shares of Common Stock shall be issued upon conversion of Preferred Stock. In lieu of any fractional share to which a holder
would otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by the fair market value of the Common Stock as determined by the Board of
Directors in good faith. Before any holder of Preferred Stock shall be entitled to convert the same into full shares of Common Stock, the holder shall surrender the certificate or
certificates therefor, duly endorsed, at the office of the Corporation or of any transfer agent for the Preferred Stock, and shall give written notice to the Corporation at such
office that the holder elects to convert the same. Such notice shall also state whether the holder elects, subject to Article 5 Section 1 hereof, to receive declared but unpaid
dividends on the Preferred Stock proposed to be converted in cash, or to convert such dividends into shares of Common Stock at their fair market value as determined by the
Board of Directors. The Corporation shall, as soon as practicable thereafter, issue and deliver at such office to such holder of Preferred Stock, a certificate or certificates for the
number of shares of Common Stock to which the holder shall be entitled as aforesaid and a check payable to the holder in the amount of any cash amounts payable as the result
of a conversion into a fractional share of Common Stock, and, subject to Article 5 Section 1 hereof, any declared but unpaid dividends on the converted Preferred Stock which
the holder elected to receive in cash. Such conversion shall be deemed to have been made immediately prior to the close of business on the date of such surrender of the shares
of Preferred Stock to be converted, and the person or persons entitled to receive the shares of Common Stock issuable upon such conversion shall be treated for all purposes as
the record holder or holders of
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such shares of Common Stock on such date; provided, however, that in the event of an automatic conversion pursuant to Article 5 Section 3(b) above, the outstanding shares of
Preferred Stock shall be converted automatically without any further action by the holders of such Preferred Stock and whether or not the certificates representing such shares
are surrendered to the Corporation or its transfer agent; and provided, further, that the Corporation shall not be obligated to issue certificates evidencing the shares of Common
Stock issuable upon such automatic conversion unless the certificates evidencing such shares of Preferred Stock are either delivered to the Corporation or its transfer agent as
provided above, or such holder of Preferred Stock notifies the Corporation or its transfer agent that such certificates have been lost, stolen or destroyed and executes an
agreement satisfactory to the Corporation to indemnify the Corporation from any loss incurred by it in connection with such certificates. The Corporation shall, as soon as
practicable after such delivery, or such agreement and indemnification in the case of a lost certificate, issue and deliver at such office to such holder of Preferred Stock, a
certificate or certificates for the number of shares of Common Stock to which such holder of Preferred Stock shall be entitled and a check payable to such holder of Preferred
Stock in the amount of any cash amounts payable as the result of a conversion into fractional shares of Common Stock and any declared but unpaid dividends on the converted
Preferred Stock which the holder elected to receive in cash.

If the conversion is in connection with an underwritten offering of securities pursuant to the Securities Act in accordance with Article 5 Section 3(b)(i) above, the
conversion may, at the option of any holder tendering shares of Preferred Stock for conversion, be conditioned upon the closing with the underwriters of the sale of securities
pursuant to such offering, in which event the person(s) entitled to receive the Common Stock upon conversion of Preferred Stock shall not be deemed to have converted such
Preferred Stock until immediately prior to the closing of such sale of securities.

If the conversion is in connection with a Liquidation Event of the Corporation described in Article 5 Section 2 above, the conversion may, at the option of any holder
tendering shares of Preferred Stock for conversion, be conditioned upon the consummation of the Liquidation Event, in which event the person(s) entitled to receive the
Common Stock upon conversion of Preferred Stock shall not be deemed to have converted such Preferred Stock until immediately prior to the consummation of the Liquidation
Event.

(d) Adjustments to Conversion Price for Diluting Issues.

(i) Special Definitions. For purposes of this Article 5 Section 3, the following definitions shall apply:

(1) “Options” shall mean rights, options or warrants to subscribe for, purchase or otherwise acquire either Common Stock or Convertible Securities.

(2) “Convertible Securities” shall mean any evidences of indebtedness, shares (other than Common Stock) or other securities of the Corporation
convertible into or exchangeable directly or indirectly for Common Stock.

(3) “Filing Date” shall mean the date on which this Amended and Restated Certificate of Incorporation is filed with the Secretary of State of the State of
Delaware.

(4) “Additional Shares of Common Stock” shall mean all shares of Common Stock issued (or, pursuant to Article 5 Section 3(d)(iii), deemed to be
issued) by the Corporation after the Filing Date, other than:

(i) shares of Common Stock issued upon the conversion of the Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock,
Series D Preferred Stock, Series E Preferred Stock, Series F Preferred Stock and Series G Preferred Stock;
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(ii) up to 66,156,658 shares of Common Stock or Options, issued or granted, as approved by the Board of Directors, to employees, officers,
directors and consultants of the Corporation pursuant to any one or more employee stock plans or agreements approved by the Board of Directors (including any Options
outstanding as of the Filing Date and any shares that were issued prior to the Filing Date upon exercise of Options under the Corporation’s stock option plan);

(iii) shares of Common Stock issued or issuable to financial institutions or lessors in connection with real estate leases, commercial credit
arrangements, equipment financings or similar transactions, including, but not limited to, equipment leases or bank lines of credit, in each case approved by the Board of
Directors;

(iv) securities issued as a dividend or distribution on, or in connection with a split of or recapitalization of, any of the capital stock of the
Corporation;

(v) securities issued by the Corporation pursuant to a strategic partnership, joint venture or other similar arrangement unanimously approved by
the Board of Directors where the primary purpose of the arrangement is not to raise capital for the Corporation or its affiliates;

(vi) securities issued pursuant to a Qualified IPO;

(vii) shares of Common Stock issued by the Corporation pursuant to the acquisition of another corporation or other entity by the Corporation by
merger, purchase of all or substantially all of the capital stock or assets, or other reorganization unanimously approved by the Board of Directors;

(viii) securities issued or issuable in respect of any shares, Options, or Convertible Securities issued as a result of the application of the anti-
dilution provisions set forth in this Article 5 Section 3(d) or as a result of the operation of anti-dilution provisions that are contained in the original terms of such securities and
that provide for anti-dilution adjustments under substantially the same circumstances and according to the same adjustment formula as specified in this Article 5, Section 3(d);

(ix) shares of Common Stock issued upon conversion or exercise of Options or Convertible Securities (or upon conversion of securities issuable
upon exercise or conversion of such Options or Convertible Securities) outstanding on the Filing Date; or

(x) any other securities issued or issuable upon conversion and/or exercise of any securities issued upon the written consent of the holders of
(A) at least sixty-seven percent (67%) of the then outstanding shares of Preferred Stock, voting together as a single class on an as-converted basis, and (B) at least sixty-two
percent (62)% of the then outstanding shares of Series F Preferred Stock and Series G Preferred Stock, voting together as a single class on an as-converted basis.

(ii) No Adjustment of Conversion Price. No adjustment in the applicable Conversion Price of a particular share of Preferred Stock shall be made in respect of the
issuance of Additional Shares of Common Stock unless the consideration per share for an Additional Share of Common Stock issued or deemed to be issued by the Corporation
is less than the applicable Conversion Price in effect on the date of, and immediately prior to such issue, for such share of Preferred Stock.
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(iii) Deemed Issue of Additional Shares of Common Stock.

(1) Options and Convertible Securities. Except as provided in Article 5 Section 3(d)(i)(4) above, in the event the Corporation at any time or from time to
time after the Filing Date shall issue any Options or Convertible Securities or shall fix a record date for the determination of holders of any class of securities entitled to receive
any such Options or Convertible Securities, then the maximum number of shares (as set forth in the instrument relating thereto without regard to any provisions contained
therein for a subsequent adjustment of such number) of Common Stock issuable upon the exercise of such Options or, in the case of Convertible Securities and Options therefor,
the conversion or exchange of such Convertible Securities, shall be deemed to be Additional Shares of Common Stock issued as of the time of such issue or, in case such a
record date shall have been fixed, as of the close of business on such record date, provided that Additional Shares of Common Stock shall not be deemed to have been issued
unless the consideration per share (determined pursuant to Article 5 Section 3(d)(v) hereof) of such Additional Shares of Common Stock would be less than the applicable
Conversion Price in effect on the date of and immediately prior to such issue, or such record date, as the case may be, and provided further that in any such case in which
Additional Shares of Common Stock are deemed to be issued:

(A) no further adjustment in a Conversion Price shall be made upon the subsequent issue of Convertible Securities or shares of Common Stock
upon the exercise of such Options or conversion or exchange of such Convertible Securities;

(B) if such Options or Convertible Securities by their terms provide, with the passage of time or otherwise, for any increase (or decrease) in the
consideration payable to the Corporation, or decrease (or increase) in the number of shares of Common Stock issuable, upon the exercise, conversion or exchange thereof, each
applicable Conversion Price computed upon the original issue thereof (or upon the occurrence of a record date with respect thereto), and any subsequent adjustments based
thereon, shall, upon any such increase or decrease becoming effective, be recomputed to reflect such increase or decrease insofar as it affects such Options or the rights of
conversion or exchange under such Convertible Securities;

(C) upon the expiration of any such Options or any rights of conversion or exchange under such Convertible Securities which shall not have been
exercised, each applicable Conversion Price computed upon the original issue thereof (or upon the occurrence of a record date with respect thereto), and any subsequent
adjustments based thereon, shall, upon such expiration, be recomputed as if:

(i) in the case of Convertible Securities or Options for Common Stock, the only Additional Shares of Common Stock issued were shares of
Common Stock, if any, actually issued upon the exercise of such Options or the conversion or exchange of such Convertible Securities, and the consideration received therefor
was the consideration actually received by the Corporation for the issue of all such Options, whether or not exercised, plus the consideration actually received by the Corporation
upon such exercise, or for the issue of all such Convertible Securities, plus the additional consideration, if any, actually received by the Corporation upon such conversion or
exchange; and

(ii) in the case of Options for Convertible Securities, only the Convertible Securities, if any, actually issued upon the exercise thereof were
issued at the time of issue of such Options and the consideration received by the Corporation for the Additional Shares of Common Stock deemed to have been then issued was
the consideration actually received by the Corporation for the issue of all such Options, whether or not exercised, plus the consideration deemed to have been received by the
Corporation upon the issue of the Convertible Securities with respect to which such Options were actually exercised; and
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(D) no readjustment pursuant to clause (B) or (C) above shall have the effect of increasing the Conversion Price for any series of Preferred Stock
to an amount which exceeds the lower of (i) the Conversion Price for that series on the original adjustment date, or (ii) the Conversion Price for that series that would have
resulted from any issuance of Additional Shares of Common Stock between the original adjustment date and such readjustment date.

(2) Stock Dividends. Except as provided in Article 5 Section 3(d)(i)(4) above, in the event the Corporation, at any time or from time to time after the date
of filing hereof, shall declare or pay any dividend on the Common Stock payable in Common Stock, then Additional Shares of Common Stock shall be deemed to have been
issued immediately after the close of business on the record date for the determination of holders of any class of securities entitled to receive such dividend.

(iv) Adjustment of Conversion Price Upon Issuance of Additional Shares of Common Stock. In the event the Corporation shall issue Additional Shares of
Common Stock (including Additional Shares of Common Stock deemed to be issued pursuant to Article 5 Section 3(d)(iii)) without consideration or for a consideration per
share less than the Conversion Price with respect to any series of Preferred Stock in effect on the date of and immediately prior to such issue, then and in such event, such
Conversion Price for such series of Preferred Stock shall be reduced, concurrently with such issue, to a price (calculated to the nearest $0.00001) determined by multiplying
such Conversion Price by a fraction, the numerator of which shall be the number of shares of Common Stock outstanding immediately prior to such issue plus the number of
shares of Common Stock which the aggregate consideration received by the Corporation for the total number of Additional Shares of Common Stock so issued would purchase
at such Conversion Price, and the denominator of which shall be the number of shares of Common Stock outstanding immediately prior to such issue plus the number of such
Additional Shares of Common Stock so issued; and provided, further, that, for the purposes of this Article 5 Section 3(d)(iv), all shares of Common Stock issuable upon
conversion of all outstanding Preferred Stock and all outstanding Convertible Securities, and upon exercise of all outstanding Options bearing an exercise price which is lower
than the price at which the Additional Shares of Common Stock were issued (or deemed to be issued), shall be deemed to be outstanding.

(v) Determination of Consideration. For purposes of this Article 5 Section 3(d), the consideration received by the Corporation for the issue of any Additional
Shares of Common Stock shall be computed as follows:

(1) Cash and Property. Such consideration shall:

(A) insofar as it consists of cash, be computed at the aggregate amount of cash received by the Corporation excluding amounts paid or payable for
accrued interest or accrued dividends;

(B) insofar as it consists of property other than cash, be computed at the fair value thereof at the time of such issuance, as determined by the Board
of Directors in the good faith exercise of its reasonable business judgment; and

(C) in the event Additional Shares of Common Stock are issued together with other shares or securities or other assets of the Corporation for
consideration which covers both, be the proportion of such consideration so received, computed as provided in clauses (A) and (B) above, as determined in good faith by the
Board of Directors.
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(2) Options and Convertible Securities. The consideration per share received by the Corporation for Additional Shares of Common Stock deemed to have
been issued pursuant to Article 5 Section 3(d)(iii)(1), relating to Options and Convertible Securities, shall be determined by dividing

(x) the total amount, if any, received or receivable by the Corporation as consideration for the issue of such Options or Convertible Securities, plus
the minimum aggregate amount of additional consideration (as set forth in the instruments relating thereto, without regard to any provision contained therein for a subsequent
adjustment of such consideration) payable to the Corporation upon the exercise of such Options or the conversion or exchange of such Convertible Securities, or in the case of
Options for Convertible Securities, the exercise of such Options for Convertible Securities and the conversion or exchange of such Convertible Securities by

(y) the maximum number of shares of Common Stock (as set forth in the instruments relating thereto, without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exercise of such Options or the conversion or exchange of such Convertible Securities.

(3) Stock Dividends. Any Additional Shares of Common Stock deemed to have been issued relating to stock dividends shall be deemed to have been
issued for no consideration.

(vi) Adjustments to Conversion Price for Stock Dividends and for Combinations or Subdivisions of Common Stock. In the event that (a) the Corporation at any
time or from time to time on or after the Filing Date shall declare or pay, without consideration, any dividend on the Common Stock payable in Common Stock or in any right
to acquire Common Stock for no consideration, (b) the Corporation at any time or from time to time on or after the Filing Date shall effect a subdivision of the outstanding
shares of Common Stock into a greater number of shares of Common Stock (by stock split, reclassification or otherwise than by payment of a dividend in Common Stock or in
any right to acquire Common Stock), or (c) the outstanding shares of Common Stock shall be combined or consolidated, by reclassification or otherwise, into a lesser number of
shares of Common Stock, then the Conversion Price for any series of Preferred Stock in effect immediately prior to such event shall, concurrently with the effectiveness of such
event, be proportionately decreased or increased, as appropriate. In the event that the Corporation shall declare or pay, without consideration, any dividend on the Common
Stock payable in any right to acquire Common Stock for no consideration, then the Corporation shall be deemed to have made a dividend payable in Common Stock in an
amount of shares equal to the maximum number of shares issuable upon exercise of such rights to acquire Common Stock.

(vii) Adjustments for Reclassification and Reorganization. If the Common Stock issuable upon conversion of the Preferred Stock shall be changed into the same
or a different number of shares of any other class or classes of stock, whether by capital reorganization, reclassification or otherwise (other than a subdivision or combination of
shares provided for in Article 5 Section 3(d)(vi) above or a merger or other reorganization referred to in Article 5 Section 2 above), the Conversion Prices then in effect shall,
concurrently with the effectiveness of such reorganization or reclassification, be proportionately adjusted so that the various series of Preferred Stock shall be convertible into a
number of shares of such other class or classes of stock equivalent to the number of shares of Common Stock that would have been subject to receipt by the holders upon
conversion of the Preferred Stock immediately before that change.

(viii) Reorganizations, Mergers, Consolidations or Sales of Assets. If at any time or from time to time on or after the Filing Date, there is a Capital Reorganization
(other than a Liquidation Event of the Corporation as defined in Article 5 Section 2 or as a recapitalization, subdivision,
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combination, reclassification, exchange or substitution of shares provided for elsewhere in this Article 5 Section 3), provision shall be made as a part of such Capital
Reorganization to the effect that the holders of the various series of Preferred Stock shall thereafter be entitled to receive upon conversion of the Preferred Stock the number of
shares of stock or other securities or property of the Corporation to which a holder of the number of shares of Common Stock deliverable upon conversion would have been
entitled on such Capital Reorganization, subject to adjustment in respect of such stock or securities by the terms thereof. In any such case, appropriate adjustment shall be made
in the application of the provisions of this Article 5 Section 3 with respect to the rights of the holders of Preferred Stock after the Capital Reorganization to the end that the
provisions of this Article 5 Section 3 (including adjustment of the Conversion Prices then in effect and the number of shares issuable upon conversion of the Preferred Stock)
shall be applicable after that event and be as nearly equivalent as practicable.

(1) For purposes of this Article 5 Section 3(d)(viii), a “Capital Reorganization” shall mean a consolidation or merger of the Corporation with or into
another person (other than a consolidation or merger in which the Corporation is the continuing entity and which does not result in any change in the Common Stock) or a
capital reorganization of the Common Stock (other than as a recapitalization, subdivision, combination, reclassification, exchange or substitution of shares provided for
elsewhere in this Article 5 Section 3).

(2) Notwithstanding the foregoing, in the event of any Capital Reorganization that constitutes a Liquidation Event of the Corporation (as defined in
Article 5 Section 2 above), the holders of (i) at least sixty-seven percent (67%) of the then outstanding shares of Preferred Stock, voting together as a single class on an as-
converted basis, and (ii) at least sixty-two percent (62)% of the then outstanding shares of Series F Preferred Stock and Series G Preferred Stock, voting together as a single
class on an as-converted basis, shall be entitled to elect, by providing written notice of such election to the Corporation within twenty (20) days of receiving notice of such
Capital Reorganization, to treat such transaction as a Capital Reorganization and not as a Liquidation Event of the Corporation, in which event the provisions of this Article 5
Section 3(d)(viii) shall apply. Such election shall apply to all outstanding Preferred Stock. In the absence of such an election, a Capital Reorganization that constitutes a
Liquidation Event of the Corporation shall be treated as a Liquidation Event of the Corporation and not as a Capital Reorganization.

(ix) Adjustments for Other Distributions. In the event the Corporation at any time or from time to time makes or fixes a record date for the determination of
holders of Common Stock entitled to receive any distribution payable in securities of the Corporation other than shares of Common Stock and other than as otherwise adjusted
in this Article 5 Section 3, then and in each such event provision shall be made so that the holders of Preferred Stock shall receive upon such distribution the amount of
securities of the Corporation which they would have received had their Preferred Stock converted into Common Stock on the date of such event and had they thereafter, during
the period from the date of such event to and including the date of conversion, retained such securities receivable by than as aforesaid during such period, subject to all other
adjustments called for during such period under this Article 5 Section 3 with respect to the rights of the holders of the Preferred Stock.

(e) No Impairment. The Corporation will not, without the appropriate vote of the stockholders under the Delaware General Corporation Law or Section 6 of this Article
V, by amendment of its Amended and Restated Certificate of Incorporation or through any reorganization, transfer of assets, merger, dissolution, issue or sale of securities or
any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms to be observed or performed hereunder by the Corporation.
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(f) Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment of the Conversion Price pursuant to this Article 5 Section 3, the Corporation
shall promptly compute such adjustment or readjustment in accordance with the terms hereof. The Corporation shall, upon the written request at any time of any holder of
Preferred Stock, furnish or cause to be furnished to such holder a certificate setting forth (i) the particulars of any adjustment to the Conversion Price since issuance of the
Preferred Stock, (ii) the Conversion Price for such series of Preferred Stock currently in effect and (iii) the number of shares of Common Stock and the amount, if any, of other
property which at the time would be received upon the conversion of Preferred Stock.

(g) Notices of Record Date. In the event that the Corporation shall propose at any time:

(i) to declare any dividend or distribution upon its Common Stock, whether in cash, property, stock or other securities, whether or not a regular cash dividend and
whether or not out of earnings or earned surplus;

(ii) to effect any reclassification or recapitalization of its Common Stock shares outstanding involving a change in the Common Stock shares; or

(iii) to undergo a Liquidation Event;

then, in connection with each such event, the Corporation shall send to the holders of the Preferred Stock:

(1) at least ten (10) days’ prior written notice of the date on which a record shall be taken for such dividend or distribution (and specifying the date on
which the holders of Common Stock shall be entitled thereto) in respect of the matters referred to in (i) above or for determining rights to vote in respect of the matters referred
to in (ii) and (iii) above; and

(2) in the case of the matters referred to in (iii), above, at least ten (10) days’ prior written notice of the date when the same shall take place (and
specifying the date on which the holders of Common Stock shall be entitled to exchange their Common Stock for securities or other property deliverable upon the occurrence of
such event).

(3) Each such written notice shall be delivered personally, given by facsimile or given by first class mail, postage prepaid, addressed to the holders of
Preferred Stock shares at the address for each such holder as shown on the books of the Corporation.

(h) Reservation of Stock Issuable Upon Conversion. The Corporation shall at all times reserve and keep available out of its authorized but unissued shares of Common
Stock, solely for the purpose of effecting the conversion of the shares of Preferred Stock, such number of its shares of Common Stock as shall from time to time be sufficient to
effect the conversion of all outstanding shares of Preferred Stock; and if at any time the number of authorized but unissued shares of Common Stock shall not be sufficient to
effect the conversion of all then outstanding shares of Preferred Stock, in addition to such other remedies as shall be available to the holders of such Preferred Stock, the
Corporation will take such corporate action as may, in the opinion of its counsel, be necessary to increase its authorized but unissued shares of Common Stock to such number
of shares as shall be sufficient for such purposes, including, without limitation, engaging in best efforts to obtain the requisite stockholder approval of any necessary amendment
hereunder.

(i) Waiver of Adjustment to Conversion Price. Notwithstanding anything herein to the contrary, any downward adjustment of the Conversion Price of any series of
Preferred Stock may be waived, either prospectively or retroactively and either generally or in a particular instance, by the
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consent or vote of the holders of (A) at least sixty-seven percent (67%) of the then outstanding shares of Preferred Stock, voting together as a single class on an as-converted
basis, and (B) at least sixty-two percent (62)% of the then outstanding shares of Series F Preferred Stock and Series G Preferred Stock, voting together as a single class on an as-
converted basis. Any such waiver shall bind all future holders of shares of such series of Preferred Stock.

Section 4. Voting Rights and Directors.

(a) Vote Other than for Directors. Except as otherwise required by law and as provided in the next sentence and in subsection (b) below with respect to the election of
directors and in Article 5 Section 6 below with respect to the Protective Provisions, the holders of Preferred Stock and the holders of Common Stock shall be entitled to notice
of any stockholders’ meeting and will vote together and not as separate classes upon any matter submitted to the stockholders for a vote, as follows: (i) each holder of Preferred
Stock shall have one vote for each full share of Common Stock into which such holder’s shares of Preferred Stock would be convertible on the record date for the vote, and
(ii) the holders of Common Stock shall have one vote per share of Common Stock. Notwithstanding the provisions of Section 242(b)(2) of the Delaware General Corporation
Law, the number of authorized shares of Common Stock may be increased or decreased by the affirmative vote of the holders of a majority of Preferred Stock and Common
Stock, voting together as one class and each holder of Preferred Stock having that number of votes per share as is equal to the number of shares of Common Stock into which
each such share of Preferred Stock held by such holder could be converted pursuant to Article 5 Section 3 on the date for determination of stockholders entitled to vote on such
increase or decrease. Fractional votes shall not, however, be permitted and any fractional voting rights available on an as-converted basis (after aggregating all shares into which
shares of Preferred Stock held by each holder could be converted) shall be rounded to the nearest whole number (with one-half being rounded upward).

(b) Election of Directors.

(i) For so long as at least 2,700,000 shares (as adjusted for stock splits, stock dividends, reclassification and the like) of Series A Preferred Stock are outstanding,
the holders of a majority of the then outstanding shares of Series A Preferred Stock, voting as a single class, not as a separate series and on an as-converted basis, shall be
entitled to elect one (1) member to the Board of Directors at each meeting or pursuant to each consent of the Corporation’s stockholders for the election of directors.

(ii) For so long as at least 3,500,000 shares (as adjusted for stock splits, stock dividends, reclassification and the like) of Series D Preferred Stock are outstanding,
the holders of a majority of the then outstanding shares of Series D Preferred Stock, voting as a separate class, shall be entitled to elect one (1) member of the Board of
Directors at each meeting or pursuant to each consent of the Corporation’s stockholders for the election of directors.

(iii) For so long as at least 3,500,000 shares (as adjusted for stock splits, stock dividends, reclassification and the like) of Series E Preferred Stock are outstanding,
the holders of a majority of the then outstanding shares of Series E Preferred Stock, voting as a separate class, shall be entitled to elect one (1) member of the Board of Directors
at each meeting or pursuant to each consent of the Corporation’s stockholders for the election of directors.

(iv) The remaining members of the Board of Directors shall be elected by the holders of the Common Stock and the Preferred Stock voting together as a single
class on an as-converted basis.
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(c) Vacancies; Removal. Any vacancy in the Board of Directors occurring because of the death, resignation or removal of a director elected in accordance with Article 5
Section 4(b) above shall be filled by the vote or written consent of such percentage of the voting group which elected such director as specified in Article 5 Section 4(b) above,
or, in the absence of such action by such holders, by unanimous action of the remaining director or directors elected by the holders of such class. A director may be removed
from the Board of Directors with or without cause by the vote or consent of the voting group entitled to elect such director in accordance with the General Corporation Law of
the State of Delaware.

Section 5. Redemption. The holders of Preferred Stock shall have redemption rights as follows:

(a) Redemption Date and Price. At any time after December 15, 2021, but on a date (the “Redemption Date”) no later than 30 days after receipt by the Corporation of a
written request (a “Redemption Election”) from the holders of not less than sixty-seven percent (67%) of the then outstanding Preferred Stock that all of the shares of Preferred
Stock be redeemed, the Corporation shall, to the extent it may lawfully do so, redeem all of the outstanding shares of Preferred Stock specified in the Redemption Election in
accordance with the procedures set forth in this Section 5 by paying in cash therefor a sum per share with respect to each share of Preferred Stock equal to the greater of (i) the
applicable Original Issue Price of such share of Preferred Stock (as adjusted for stock splits, stock dividends, reclassifications or the like and pursuant to Article 5, Section 3)
plus all declared but unpaid dividends on such share or (ii) the fair market value of such share of Preferred Stock as determined by an appraisal performed by an independent
third party appraiser approved by the holders of at least sixty-seven percent (67%) of the then outstanding shares of Preferred Stock and the Corporation, without deduction
from such value based upon such share being a minority interest in the Corporation nor based upon the lack of marketability thereof (the “Redemption Price”).

(b) Procedure. No later than 15 days following its receipt of the Redemption Election, the Corporation shall mail a written notice, first class postage prepaid, to each
holder of record (at the close of business on the business day next preceding the day on which notice is given) of Preferred Stock at the address last shown on the records of the
Corporation for such holder, notifying such holder of the redemption to be effected, specifying the number of shares to be redeemed from such holder, the Redemption Date, the
applicable Redemption Price, the place at which payment may be obtained and calling upon such holder to surrender to the Corporation, in the manner and at the place
designated, such holder’s certificate or certificates representing the shares to be redeemed (the “Redemption Notice”). If the Corporation receives, no later than 20 days after
delivery of the Redemption Notice to a holder of Preferred Stock, written notice from such holder that such holder elects to be excluded from the redemption provided in this
Section 5 (an “Exclusion Notice”), then the shares of Preferred Stock registered on the books of the Corporation in the name of such holder at the time of this corporation’s
receipt of such Exclusion Notice shall thereafter be “Excluded Shares”. Excluded Shares shall not be redeemed or redeemable pursuant to this Section 5, whether on such
Redemption Date or thereafter; provided, however that any shares elected by a holder to be Excluded Shares with respect to any Redemption Notice shall not be excluded as
Excluded Shares with respect to any subsequent Redemption Notice unless the holder of such shares delivers to the corporation a new Exclusion Notice in response to such
subsequent Redemption Notice in accordance with the provisions of this Section. Except as provided in Section 5(c) below, on or after the Redemption Date, each holder of
Preferred Stock to be redeemed shall surrender to the Corporation the certificate or certificates representing such shares (or, if such holder alleges that such certificate has been
lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation against any claim that may be made
against the Corporation on account of the alleged loss, theft or destruction of such certificate), in the manner and at the place designated in the Redemption Notice, and
thereupon the
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Redemption Price of such shares shall be payable to the order of the person whose name appears on such certificate or certificates as the owner thereof and each surrendered
certificate shall be cancelled. In the event less than all the shares represented by any such certificate are redeemed, a new certificate shall be issued representing the unredeemed
shares.

(c) Effect of Redemption; Insufficient Funds. From and after the Redemption Date, unless there shall have been a default in payment of the Redemption Price, all rights of
the holders of shares of Preferred Stock, other than Excluded Shares, designated for redemption in the Redemption Notice (except the right to receive the Redemption Price
without interest upon surrender of their certificate or certificates) shall cease with respect to such shares, and such shares shall not thereafter be transferred on the books of the
Corporation or be deemed to be outstanding for any purpose whatsoever. If the funds of the Corporation legally available for redemption of shares of Preferred Stock on the
Redemption Date are insufficient to redeem the total number of shares of Preferred Stock to be redeemed on such date, those funds which are legally available will be used to
redeem the maximum possible number of such shares ratably among the holders of such shares to be redeemed based upon the total Redemption Price applicable to each such
holder’s shares of Preferred Stock. The shares of Preferred Stock not redeemed shall remain outstanding and entitled to all the rights and preferences provided herein, including,
but not limited to, the conversion rights set forth herein. At any time thereafter when additional funds of the Corporation are legally available for the redemption of shares of
Preferred Stock, such funds will immediately be used to redeem the balance of the shares which the Corporation has become obliged to redeem on the Redemption Date but
which it has not redeemed.

Section 6. Protective Provisions. In addition to any other rights provided by law, the Corporation shall not (whether by merger, consolidation, amendment or
otherwise), without first obtaining the affirmative vote or written consent of the holders of not less than sixty-seven percent (67%) of the outstanding shares of Preferred
Stock (voting together as a single class on an as-converted basis):

(a) create (by way of merger, consolidation, substitution, reclassification, amendment, designation, or otherwise) or issue any new class or series of shares having rights,
preferences or privileges senior to or on a parity with the Series A Preferred Stock, the Series B Preferred Stock, the Series C Preferred Stock, the Series D Preferred Stock, the
Series E Preferred Stock, the Series F Preferred Stock and/or the Series G Preferred Stock;

(b) pay, declare or set aside for payment a dividend on any shares of capital stock of the Corporation;

(c) redeem, repurchase or otherwise acquire for value any shares of Preferred Stock or Common Stock (excluding repurchases of Common Stock from employees upon
termination of employment at the lower of fair market value or the original purchase price thereof);

(d) increase or decrease the number of authorized shares of Common Stock or any series of Preferred Stock;

(e) amend, repeal, waive or change any provision of, or add any provision to, this Amended and Restated Certificate of Incorporation or the Corporation’s Bylaws (by
merger, consolidation, reclassification, amendment or otherwise);

(f) undertake a Liquidation Event (except transactions solely for the purpose of changing the Corporation’s state of incorporation);
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(g) acquire all or substantially all of the properties, assets or stock of any other corporation or entity;

(h) create a new plan or arrangement for the grant of stock options or other equity compensation awards or increase the number of shares of Common Stock reserved for
issuance under the Corporation’s Amended and Restated 2004 Equity Incentive Plan (the “Stock Plan”) or any of the Corporation’s other stock option, restricted stock or equity
incentive plans, or issue stock options or other equity compensation awards in an amount that, in the aggregate, exceeds the number of shares reserved for issuance under the
Stock Plan and such other plans;

(i) authorize the Corporation to enter into or amend any material contract with any officer, director, founder, investor or other affiliate of the Corporation (except for
contracts unanimously approved by the Board of Directors);

(j) incur indebtedness, in a single or related series of transactions, in excess of $250,000 (except for trade debt incurred in the ordinary course of business) not approved
by the Board of Directors;

(k) allow any subsidiary of the Corporation to take any of the actions described in this Article 5 Section 6;

(l) amend this Article 5 Section 6; or

(m) promise, agree, commit or undertake to do any of the foregoing.

Section 7. Additional Protective Provisions.

(a) In addition to any other rights provided by law or pursuant to Article 5, Section 6 above, as long as any shares of Series G Preferred Stock remain outstanding, the
Corporation shall not (whether by merger, consolidation, amendment or otherwise), without first obtaining the affirmative vote or written consent of the holders of a majority of
then outstanding shares of Series G Preferred Stock, voting as a separate class:

(i) alter or change the rights, preferences or privileges of the Series G Preferred Stock, by way of merger, consolidation, substitution, reclassification, amendment,
or otherwise, so as to adversely affect the preferences, rights, privileges or powers of, or the restrictions provided for the benefit of, such shares of Series G Preferred Stock;

(ii) increase or decrease the authorized shares of Series G Preferred Stock;

(iii) redeem or repurchase any Series G Preferred Stock (other than in accordance with this Amended and Restated Certificate of Incorporation);

(iv) redeem, repurchase, pay or declare dividends on or make other distributions with respect to shares of capital stock of the Corporation (other than redemptions
in accordance with this Amended and Restated Certificate of Incorporation, and excluding repurchases of Common Stock from employees upon termination of employment at
the lower of fair market value or the original purchase price thereof);

(v) amend the anti-dilution adjustment provisions as they relate to the Series G Preferred Stock;
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(vi) reclassify, alter or amend any existing security of the Corporation that is pari passu or junior to the Series G Preferred Stock in respect of distribution of assets
on liquidation, dissolution or winding up of the Corporation, the payment of dividends or rights of redemption, if such reclassification, alteration or amendment would render
such other security senior to the Series G Preferred Stock (or pari passu to the Series G Preferred Stock in the case of junior equity securities); or

(vii) undertake a Liquidation Event (except transactions solely for the purpose of changing the Corporation’s state of incorporation), unless the assets or funds of
the Corporation to be distributed to the holders of Preferred Stock and/or Common Stock by reason of their ownership of such stock is to be allocated, paid, distributed or
otherwise transferred in accordance with this Amended and Restated Certificate of Incorporation.

(b) In addition to any other rights provided by law or pursuant to Article 5, Section 6 above, as long as any shares of Series F Preferred Stock remain outstanding, the
Corporation shall not, without first obtaining the affirmative vote or written consent of the holders of a majority of then outstanding shares of Series F Preferred Stock, voting as
a separate class, alter or change the rights, preferences or privileges of the Series F Preferred Stock, by way of merger, consolidation, substitution, reclassification, amendment,
or otherwise, so as to adversely affect the preferences, rights, privileges or powers of, or the restrictions provided for the benefit of, such shares of Series F Preferred Stock, to
increase or decrease the authorized shares of Series F Preferred Stock or to undertake a Liquidation Event (except transactions solely for the purpose of changing the
Corporation’s state of incorporation), unless the assets or funds of the Corporation to be distributed to the holders of Preferred Stock and/or Common Stock by reason of their
ownership of such stock is to be allocated, paid, distributed or otherwise transferred in accordance with this Amended and Restated Certificate of Incorporation.

(c) In addition to any other rights provided by law or pursuant to Article 5, Section 6 above, as long as any shares of Series E Preferred Stock remain outstanding, the
Corporation shall not, without first obtaining the affirmative vote or written consent of the holders of a majority of then outstanding shares of Series E Preferred Stock, voting as
a separate class, alter or change the rights, preferences or privileges of the Series E Preferred Stock, by way of merger, consolidation, substitution, reclassification, amendment,
or otherwise, so as to adversely affect the preferences, rights, privileges or powers of, or the restrictions provided for the benefit of, such shares of Series E Preferred Stock, to
increase or decrease the authorized shares of Series E Preferred Stock or to undertake a Liquidation Event (except transactions solely for the purpose of changing the
Corporation’s state of incorporation), unless the assets or funds of the Corporation to be distributed to the holders of Preferred Stock and/or Common Stock by reason of their
ownership of such stock is to be allocated, paid, distributed or otherwise transferred in accordance with this Amended and Restated Certificate of Incorporation.

(d) In addition to any other rights provided by law or pursuant to Article 5, Section 6 above, as long as any shares of Series D Preferred Stock remain outstanding, the
Corporation shall not, without first obtaining the affirmative vote or written consent of the holders of a majority of then outstanding shares of Series D Preferred Stock, voting
as a separate class, alter or change the rights, preferences or privileges of the Series D Preferred Stock, by way of merger, consolidation, substitution, reclassification,
amendment, or otherwise, so as to adversely affect the preferences, rights, privileges or powers of, or the restrictions provided for the benefit of, such shares of Series D
Preferred Stock, to increase or decrease the authorized shares of Series D Preferred Stock or to undertake a Liquidation Event (except transactions solely for the purpose of
changing the Corporation’s state of incorporation), unless the assets or funds of the Corporation to be distributed to the holders of Preferred Stock and/or Common Stock by
reason of their ownership of such stock is to be allocated, paid, distributed or otherwise transferred in accordance with this Amended and Restated Certificate of Incorporation.
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(e) In addition to any other rights provided by law or pursuant to Article 5, Section 6 above, as long as any shares of Series C Preferred Stock remain outstanding, the
Corporation shall not, without first obtaining the affirmative vote or written consent of the holders of a majority of then outstanding shares of Series C Preferred Stock, voting
as a separate class, alter or change the rights, preferences or privileges of the Series C Preferred Stock, by way of merger, consolidation, substitution, reclassification,
amendment, or otherwise, so as to adversely affect the preferences, rights, privileges or powers of, or the restrictions provided for the benefit of, such shares of Series C
Preferred Stock, to increase or decrease the authorized shares of Series C Preferred Stock or to undertake a Liquidation Event (except transactions solely for the purpose of
changing the Corporation’s state of incorporation), unless the assets or funds of the Corporation to be distributed to the holders of Preferred Stock and/or Common Stock by
reason of their ownership of such stock is to be allocated, paid, distributed or otherwise transferred in accordance with this Amended and Restated Certificate of Incorporation.

(f) In addition to any other rights provided by law or pursuant to Article 5, Section 6 above, as long as any shares of Series B Preferred Stock remain outstanding, the
Corporation shall not, without first obtaining the affirmative vote or written consent of the holders of at least sixty percent (60%) of the then outstanding shares of Series B
Preferred Stock, voting as a separate class, alter or change the rights, preferences or privileges of the Series B Preferred Stock, by way of merger, consolidation, substitution,
reclassification, amendment, or otherwise, so as to adversely affect the preferences, rights, privileges or powers of, or the restrictions provided for the benefit of, such shares of
Series B Preferred Stock, to increase or decrease the authorized shares of Series B Preferred Stock or to undertake a Liquidation Event (except transactions solely for the
purpose of changing the Corporation’s state of incorporation), unless the assets or funds of the Corporation to be distributed to the holders of Preferred Stock and/or Common
Stock by reason of their ownership of such stock is to be allocated, paid, distributed or otherwise transferred in accordance with this Amended and Restated Certificate of
Incorporation.

(g) In addition to any other rights provided by law or pursuant to Article 5, Section 6 above, as long as any shares of Series A Preferred Stock remain outstanding, the
Corporation shall not, without first obtaining the affirmative vote or written consent of the holders of a majority of then outstanding shares of Series A Preferred Stock, voting
as a single class and not as a separate Series, alter or change the rights, preferences or privileges of the Series A Preferred Stock, by way of merger, consolidation, substitution,
reclassification, amendment, or otherwise, so as to adversely affect the preferences, rights, privileges or powers of, or the restrictions provided for the benefit of, such shares of
Series A Preferred Stock, to increase or decrease the authorized shares of Series A Preferred Stock or to undertake a Liquidation Event (except transactions solely for the
purpose of changing the Corporation’s state of incorporation), unless the assets or funds of the Corporation to be distributed to the holders of Preferred Stock and/or Common
Stock by reason of their ownership of such stock is to be allocated, paid, distributed or otherwise transferred in accordance with this Amended and Restated Certificate of
Incorporation.

(h) Without limiting the generality of the foregoing, for purposes of Sections 7(a), (b), (c), (d), (e), (f) and (g) above, the authorization in compliance with Section 6(a)
above of any shares of capital stock with preference or priority over, or on a parity with, any series of Preferred Stock as to the right to receive either dividends or amounts
distributable upon liquidation, dissolution or winding up of the Corporation shall not be deemed to have adversely affected the preferences, rights, privileges or powers of, or the
restrictions provided for the benefit of, such series of Preferred Stock.

Section 8. Status of Converted Stock. In the event any shares of Preferred Stock shall be converted pursuant to Article 5 Section 3 hereof, the shares so converted
shall automatically be canceled and shall not be issuable by the Corporation, and this Amended and
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Restated Certificate of Incorporation shall be deemed to be amended to effect the corresponding reduction in the Corporation’s authorized Preferred Stock.

Section 9. No Reissuance of Preferred Stock. No share or shares of Preferred Stock acquired by the Corporation by reason of purchase, conversion or otherwise
may be reissued, and all such shares shall be canceled, retired and eliminated from the shares of Preferred Stock that the Corporation is authorized to issue.

Section 10. Residual Rights. All rights accruing to the outstanding shares of equity securities of the Corporation not expressly provided for to the contrary herein
shall be vested in the Common Stock.

ARTICLE 6
DURATION

The Corporation shall have perpetual existence.

ARTICLE 7
BYLAWS

Except as otherwise provided in this Amended and Restated Certificate of Incorporation, in furtherance and not in limitation of the powers conferred by statute, the Board
of Directors is expressly authorized to make, repeal, alter, amend and rescind any or all of the Bylaws of the Corporation.

ARTICLE 8
DIRECTORS

Except as otherwise provided in this Amended and Restated Certificate of Incorporation, the number of directors of this corporation shall be fixed from time to time by
the Bylaws or by amendment thereof duly adopted by the Board of Directors or by the stockholders.

ARTICLE 9
MEETINGS OF STOCKHOLDERS

Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws may provide. The books of the Corporation may be kept (subject to any
provision contained in the statutes) outside the State of Delaware at such place or places as may be designated from time to time by the Board of Directors or in the Bylaws of
the Corporation.

ARTICLE 10
LIMITATION OF DIRECTOR LIABILITY AND INDEMNIFICATION

Section 1. Limitation of Liability. A director of the Corporation shall, to the fullest extent permitted by the Delaware General Corporation Law as it now exists or as
it may hereafter be amended, not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director. If the Delaware
General Corporation Law is amended, after approval by the stockholders of this Article, to authorize corporate action further eliminating or limiting the personal liability of
directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the Delaware General Corporation Law, as so
amended.
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Section 2. Indemnification. The Corporation shall indemnify to the fullest extent permitted by applicable law any person made or threatened to be made a party to
an action or proceeding, whether criminal, civil, administrative or investigative, by reason of the fact that he, his testator or intestate is or was a director or officer of the
Corporation or any predecessor of the Corporation, or serves or served at any other enterprise as a director or officer at the request of the Corporation or any predecessor to
the Corporation. The Corporation will advance expenses (including attorneys’ fees) incurred by a director or officer in advance of the final disposition of such action, suit
or proceeding upon the receipt of an undertaking by or on behalf of the director or officer to repay such amount if it is ultimately determined that such director or officer is
not entitled to indemnification.

Section 3. Amendment. Any amendment, repeal or modification of this Article 10 or the adoption of any provision of this Amended and Restated Certificate of
Incorporation inconsistent with this Article 10 by the stockholders of the Corporation shall not apply to or adversely affect any right or protection or increase the liability
of a director of the Corporation existing at the time of such amendment, repeal, modification or adoption.

ARTICLE 11
MISCELLANEOUS

As used in this Article 11, the term “Fund” refers to a holder of capital stock of the Corporation that is an institutional investor in the business of investing in private
companies, including companies other than the Corporation. If a director of the Corporation is also a partner, member, stockholder or employee of a Fund or an entity that
manages a Fund (an “Investor”), and in his or her capacity as an Investor, and not as a director, acquires knowledge of a potential transaction or matter that may be a corporate
opportunity both for the Fund and the Corporation (a “Corporate Opportunity”), then: (i) such Corporate Opportunity shall belong to the Fund and not to the Corporation;
(ii) the Corporation, to the extent allowed by law, waives any claim that the Investor or the Fund should have presented the Corporate Opportunity to the Corporation or any of
its affiliates; and (iii) such director shall, to the extent permitted by law, shall have no fiduciary or other duty or obligation to the Corporation and its stockholders with respect to
such Corporate Opportunity, provided, such director acts in good faith.

ARTICLE 12
AMENDMENT TO CERTIFICATE OF INCORPORATION

Subject to Article 5, Sections 6 and 7 hereof, the Corporation reserves the right to amend, alter, change or repeal any provision contained in this Amended and Restated
Certificate of Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this reservation.
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CERTIFICATE OF AMENDMENT

OF

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

OF

REDFIN CORPORATION

(a Delaware corporation)

Redfin Corporation, a Delaware corporation (the “Corporation”), does hereby certify that the following amendments to the Corporation’s Amended and Restated
Certificate of Incorporation, filed with the Delaware Secretary of State on December 15, 2014 (the “Current Certificate”), have been duly adopted in accordance with the
provisions of Section 242 of the Delaware General Corporation Law, with the approval of such amendments by the Corporation’s stockholders having been given by written
consent without a meeting in accordance with Sections 228(d) and 242 of the Delaware General Corporation Law:
 

 1. Section 1 of Article 4 of the Current Certificate is amended to read in its entirety as follows:

“Section 1. Authorized Capital. The total number of shares which the Corporation is authorized to issue is 456,347,752 consisting of 290,081,638 shares of
common stock, $.001 par value per share (the “Common Stock”), and 166,266,114 shares of preferred stock, $.001 par value per share, of which 4,378,284
shares are designated “Series A-1 Preferred Stock,” 109,552 shares are designated “Series A-2 Preferred Stock,” 9,099,610 shares are designated
“Series A-3 Preferred Stock,” 36,338,577 shares are designated “Series B Preferred Stock” (the “Series B Preferred Stock”), 33,388,982 shares are
designated “Series C Preferred Stock” (the “Series C Preferred Stock”), 28,574,005 shares are designated “Series D Preferred Stock” (the “Series D
Preferred Stock”), 12,041,148 shares are designated “Series E Preferred Stock” (the “Series E Preferred Stock”), 20,808,580 shares are designated “Series
F Preferred Stock” (the “Series F Preferred Stock”) and 21,527,376 shares are designated “Series G Preferred Stock” (the “Series G Preferred Stock”).
The Series A-1 Preferred Stock, the Series A-2 Preferred Stock and the Series A-3 Preferred Stock are referred to herein collectively as the “Series A
Preferred Stock,” and the Series A Preferred Stock, the Series B Preferred Stock, the Series C Preferred Stock, the Series D Preferred Stock, the Series E
Preferred Stock, the Series F Preferred Stock and the Series G Preferred Stock are referred to herein collectively as the “Preferred Stock.” The rights,
preferences, and the other terms of the Preferred Stock are set forth in Article 5. The Common Stock is subject to the rights and preferences of the
Preferred Stock as set forth below.”

 

 2. Section 3(d)(i)(4)(ii) of Article 5 of the Current Certificate is amended to read in its entirety as follows:

“(ii) up to 89,651,602 shares of Common Stock or Options, issued or granted, as approved by the Board of Directors, to employees, officers, directors and
consultants of the Corporation pursuant to any one or more employee stock plans or agreements approved by the Board of Directors (including any Options
outstanding as of the Filing Date and any shares that were issued prior to the Filing Date upon exercise of Options under the Corporation’s stock option
plan);”

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, said Corporation has caused this Certificate of Amendment to be signed by its duly authorized officer this 11th day of May, 2016 and the
foregoing facts stated herein are true and correct.
 

REDFIN CORPORATION

By:  /s/ GLENN KELMAN
Name:  Glenn Kelman
Title:  Chief Executive Officer



Exhibit 3.3

AMENDED AND RESTATED

BYLAWS

OF

REDFIN CORPORATION

ARTICLE I
Stockholders

Section 1. Annual Meeting. The annual meeting of the stockholders of this Corporation shall be held on the date and at the time each year as determined by the Board of
Directors. The failure to hold an annual meeting at the time stated in these Bylaws does not affect the validity of any corporate action.

Section 2. Special Meetings. Except as otherwise provided by law, special meetings of stockholders of this Corporation shall be held whenever called by any officer or by
the Board of Directors or one or more stockholders who hold at least ten percent (10%) of all shares entitled to vote on any issue proposed to be considered at the meeting.

Section 3. Place of Meetings. Meetings of stockholders shall be held at such place within or without the State of Delaware as determined by the Board of Directors,
pursuant to proper notice.

Section 4. Notice. Written notice of each stockholders’ meeting stating the date, time, and place and, in case of a special meeting, the purpose(s) for which such meeting
is called, shall be given by the corporation not less than ten (10) (unless a greater period of notice is required by law in a particular case) nor more than sixty (60) days prior to
the date of the meeting, to each stockholder of record entitled to vote at such meeting unless required by law to send notice to all stockholders (regardless of whether or not such
stockholders are entitled to vote), to the stockholder’s address as it appears on the current record of stockholders of this Corporation.

Section 5. Waiver of Notice. A stockholder may waive any notice required to be given by these Bylaws, or the certificate of incorporation of this Corporation, or any of
the corporate laws of the State of Delaware, before or after the meeting that is the subject of such notice. A valid waiver is created by any of the following three methods: (a) in
writing or by electronic transmission, signed by the stockholder entitled to the notice and delivered to the Corporation for inclusion in its corporate records; (b) attendance at the
meeting, unless the stockholder at the beginning of the meeting objects to holding the meeting or transacting business at the meeting; or (c) failure to object at the time of
presentation of a matter not within the purpose or purposes described in the meeting notice.

Section 6. Quorum of Stockholders. At any meeting of the stockholders, a majority in interest of all the shares entitled to vote on a matter, represented by stockholders of
record in person or by proxy, shall constitute a quorum of that voting group for action on that matter.



Once a share is represented at a meeting, other than to object to holding the meeting or transacting business, it is deemed to be present for quorum purposes for the
remainder of the meeting and for any adjournment of that meeting unless a new record date is or must be set for the adjourned meeting. At such reconvened meeting, any
business may be transacted that might have been transacted at the meeting as originally notified.

If a quorum exists, action on a matter is approved by a voting group if the votes cast within the voting group favoring the action exceed the votes cast within the voting
group opposing the action, unless the question is one upon which by express provision of law or of the certificate of incorporation or of these Bylaws a different vote is required.

Section 7. Proxies. Stockholders of record may vote at any meeting either in person or by proxy executed in writing. A proxy is effective when received by the person
authorized to tabulate votes for the Corporation. No such proxy shall be voted or acted upon after 3 years from its date, unless the proxy provides for a longer period.

Section 8. Voting. Subject to the provisions of the laws of the State of Delaware, and unless otherwise provided in the certificate of incorporation, each outstanding share,
regardless of class, is entitled to one (1) vote on each matter voted on at a stockholders’ meeting.

Section 9. Adjournment. A majority of the shares represented at the meeting, even if less than a quorum, may adjourn the meeting from time to time. At such reconvened
meeting at which a quorum is present any business may be transacted at the meeting as originally notified. If a meeting is adjourned to a different date, time, or place, notice
need not be given of the new date, time, or place if a new date, time, or place is announced at the meeting before adjournment; however, if a new record date for the adjourned
meeting is or must be fixed in accordance with the corporate laws of the State of Delaware, notice of the adjourned meeting must be given to persons who are stockholders as of
the new record date.

ARTICLE II
Board of Directors

Section 1. Powers of Directors. All corporate powers shall be exercised by or under the authority of, and the business and affairs of the Corporation shall be managed
under the direction of, the Board of Directors, except as otherwise provided by its certificate of incorporation.

Section 2. Number and Qualifications. The business affairs and property of this Corporation shall be managed by a Board of not less than one (1) director nor more than
nine (9) directors, the exact number to be set forth in the Corporation’s Certificate of Incorporation or as otherwise determined by resolution of the Board of Directors. The
number of directors may at any time be increased or decreased by the stockholders or by the Board of Directors at any regular or special meeting. Directors need not be
stockholders of this Corporation or residents of the State of Delaware, but must have reached the age of majority.

Section 3. Election - Term of Office. The terms of the initial directors expire at the first stockholders’ meeting at which directors are elected. The directors shall be
elected by the stockholders at each annual stockholders’ meeting to hold office until the next annual meeting of
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the stockholders and until their respective successors are elected and qualified. If, for any reason, the directors shall not have been elected at any annual meeting, they may be
elected at a special meeting of stockholders called for that purpose in the manner provided by these Bylaws.

Section 4. Regular Meetings. Regular meetings of the Board of Directors shall be held at such places, and at such times as the Board by vote may determine, and, if so
determined, no notice thereof need be given.

Section 5. Special Meetings. Special meetings of the Board of Directors may be held at any time or place whenever called by any officer or one (1) or more directors,
notice thereof being given to each director by the officer calling or by the officer directed to call the meeting.

Section 6. Notice. No notice is required for regular meetings of the Board of Directors. Notice of special meetings of the Board of Directors, stating the date, time, and
place thereof, shall be given at least two (2) days prior to the date of the meeting. The purpose of the meeting need not be given in the notice. Such notice may be oral or written.

Section 7. Waiver of Notice. A director may waive notice of a special meeting of the Board either before or after the meeting, and such waiver shall be deemed to be the
equivalent of giving notice. The waiver must be in writing, signed by the director and entitled to the notice and delivered to the Corporation for inclusion in its corporate
records. Attendance of a director at a meeting shall constitute waiver of notice of that meeting unless said director attends for the express purpose of objecting to the transaction
of business because the meeting has not been lawfully called or convened.

Section 8. Quorum of Directors. A majority of the members of the Board of Directors shall constitute a quorum for the transaction of business. When a quorum is present
at any meeting, a majority of the members present thereat shall decide any question brought before such meeting, except as otherwise provided by the certificate of incorporation
or by these Bylaws.

Section 9. Adjournment. A majority of the directors present, even if less than a quorum, may adjourn a meeting and continue it to a later time. Notice of the adjourned
meeting or of the business to be transacted thereat, other than by announcement, shall not be necessary. At any adjourned meeting at which a quorum is present, any business
may be transacted which could have been transacted at the meeting as originally called.

Section 10. Resignation and Removal. Any director of this Corporation may resign at any time by giving notice in writing or by electronic transmission to the Board of
Directors, its Chairman, the President, or Secretary of this Corporation. Any such resignation is effective when the notice is delivered, unless the notice specifies a later
effective date. Subject to the Corporation’s Certificate of Incorporation, the stockholders, at a special meeting called expressly for that purpose, may remove from office with or
without cause one or more directors and elect their successors. A director may be removed only if the number of votes cast for removal exceeds the number of votes cast against
removal.

Section 11. Vacancies. Unless otherwise provided by law, or as set forth in the Corporation’s Certificate of Incorporation, in case of any vacancy in the Board of
Directors, including a vacancy resulting from an increase in the number of directors, the remaining directors, whether constituting a quorum or not, or the stockholders, may fill
the vacancy.
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Section 12. Compensation. By resolution of the Board of Directors, each director may be paid Expenses, if any, of attendance at each meeting of the Board of Directors,
and may be paid a stated salary as director, or a fixed sum for attendance at each meeting of the Board of Directors, or both. No such payment shall preclude any director from
serving this Corporation in any other capacity and receiving compensation therefor.

Section 13. Presumption of Assent. A director of this Corporation who is present at a meeting of the Board of Directors at which action on any corporate matter is taken
shall be presumed to have assented to the action taken unless:

a. The director objects at the beginning of the meeting, or promptly upon the director’s arrival, to holding it or transacting business at the meeting;

b. The director’s dissent or abstention from the action taken is entered in the minutes of the meeting; or

c. The director shall file written dissent or abstention with the presiding officer of the meeting before its adjournment or to the Corporation within a reasonable time
after adjournment of the meeting.

The right of dissent or abstention is not available to a director who votes in favor of the action taken.

Section 14. Committees. The Board of Directors, by resolution adopted by a majority of the full Board of Directors, may designate from among its members an Executive
Committee and one or more other committees, each of which:

a. Must have two (2) or more members;

b. Must be governed by the same rules regarding meetings, action without meetings, notice, and waiver of notice, and quorum and voting requirements as applied to
the Board of Directors; and

c. To the extent provided in such resolution, shall have and may exercise all the authority of the Board of Directors, except no such committee shall have the
authority to:

(1) Authorize or approve a distribution except according to a general formula or method prescribed by the Board of Directors;

(2) Approve or propose to stockholders action which the Delaware General Corporation Law requires to be approved by stockholders;

(3) Fill vacancies on the Board of Directors or on any of its committees;
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(4) Amend the certificate of incorporation;

(5) Adopt, amend, or repeal the Bylaws;

(6) Approve a plan of merger not requiring stockholder approval; or

(7) Authorize or approve the issuance or sale or contract for sale of shares, or determine the designation and relative rights, preferences, and limitations on a
class or series of shares, except that the Board of Directors may authorize a committee, or a senior executive officer of the Corporation, to do so within limits
specifically prescribed by the Board of Directors.

ARTICLE III
Special Measures Applying to Both

Stockholders’ Meetings and Directors’ Meetings

Section 1. Action by Written Consent. Unless otherwise provided in the certificate of incorporation, any action required to be taken at any annual or special meeting of
the stockholders of the Corporation, or any action which may be taken at any annual meeting or special meeting of such stockholders, may be taken without a meeting, without
prior notice and without a vote, if a consent in writing, setting forth the action so taken, shall be 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 entitled to vote thereon were present and voted. Consent may be given
in any manner and by any means authorized by the Delaware General Corporation Law. The date on which such Consent was transmitted shall be deemed to be the date on
which such consent was signed. Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall be given to those
stockholders who have not consented in writing.

Unless otherwise restricted by the certificate of incorporation or bylaws, any action required or permitted to be taken at any meeting of the Board of Directors or of any
committee thereof may be taken without a meeting if all members of the board or committee, as the case may be, consent thereto in writing, and the writings are filed with the
minutes or proceedings of the board or committee.

Section 2. Conference Telephone. Meetings of the stockholders and Board of Directors may be effectuated by means of a conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear each other during the meeting. Participation by such means shall constitute
presence in person at such meeting.

Section 3. Mailed Notice to Stockholders. If mailed to stockholders, notice is given when deposited in the United States mail, postage prepaid, directed to the stockholder
at such stockholder’s address as it appears on the records of the Corporation.

Section 4. Electronic Transmission of Notice to Stockholders. Without limiting the manner by which notice otherwise may be given to stockholders, any notice to
stockholders shall be effective if given by a form of electronic transmission consented to by the stockholder to whom the notice is given. Notice shall be deemed given: (1) if by
facsimile telecommunication,
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when directed to a number at which the stockholder has consented to receive notice; (2) if by electronic mail, when directed to an electronic mail address at which the
stockholder has consented to receive notice; (3) if by a posting on an electronic network together with separate notice to the stockholder; and (4) if by any other form of
electronic transmission, when directed to the stockholder.

ARTICLE IV
Officers

Section 1. Positions. The officers of this Corporation may be a Chief Executive Officer, President, one or more Vice Presidents, a Secretary, and a Treasurer, as
appointed by the Board. Such other officers and assistant officers as may be necessary may be appointed by the Board of Directors or by a duly appointed officer to whom such
authority has been delegated by Board resolution. No officer need be a stockholder or a director of this Corporation. Any two or more offices may be held by the same person.

The Board of Directors in its discretion may elect a Chairman from amongst its members to serve as Chairman of the Board of Directors, who, when present shall
preside at all meetings of the Board of Directors, and who shall have such other powers as the Board may determine.

Section 2. Appointment and Term of Office. The officers of this Corporation shall be appointed annually by the Board of Directors at the first meeting of the Board of
Directors held after each annual meeting of the stockholders. If officers are not appointed at such meeting, such appointment shall occur as soon as possible thereafter. Each
officer shall hold office until a successor shall have been appointed and qualified or until said officer’s earlier death, resignation, or removal.

Section 3. Powers and Duties. If the Board appoints persons to fill the following officer positions, such officer shall have the powers and duties set forth below:

a. President. The President shall be the chief executive of the Corporation. He or she shall preside at all meetings of the stockholders and, in the absence of the
Chairman of the Board, at meetings of the Board of Directors. He or she shall exercise such duties as customarily pertain to the office of President and shall have general
and active supervision over the property, business, and affairs of the Corporation and over its several officers. He or she may appoint officers, agents, or employees other
than those appointed by the Board of Directors. He or she may sign, execute, and deliver in the name of the Corporation powers of attorney, contracts, bonds, and other
obligations and shall perform such other duties as may be prescribed from time to time by the Board of Directors or by the Bylaws.

The President, or any Vice President or such other person(s) as are specifically authorized by vote of the Board of Directors, shall sign all bonds, deeds, mortgages,
and any other agreements, and such signature(s) shall be sufficient to bind this Corporation. The President shall perform such other duties as the Board of Directors shall
designate.

b. Vice President. During the absence or disability of the President, the Vice President (or in the event that there be more than one Vice President, the Vice
Presidents
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in the order designated by the Board of Directors) shall exercise all functions of the President, except as limited by resolution of the Board of Directors. Each Vice
President shall have such powers and discharge such duties as may be assigned from time to time to such Vice President by the President or by the Board of Directors.

c. Secretary. The Secretary shall:

(1) Prepare minutes of the directors’ and stockholders’ meetings and keep them in one or more books provided for that purpose;

(2) Authenticate records of the Corporation;

(3) See that all notices are duly given in accordance with the provisions of these Bylaws or as required by law;

(4) Be custodian of the corporate records and of the seal of the Corporation (if any), and affix the seal of the Corporation to all documents as may be
required;

(5) Keep a register of the post office address of each stockholder which shall be furnished to the Secretary by such stockholder;

(6) Sign with the President, or a Vice President, certificates for shares of the Corporation, the issuance of which shall have been authorized by resolution of
the Board of Directors;

(7) Have general charge of the stock transfer books of the Corporation; and

(8) In general, perform all the duties incident to the office of Secretary and such other duties as from time to time may be assigned to him by the President or
by the Board of Directors. In the Secretary’s absence, an Assistant Secretary shall perform the Secretary’s duties.

d. Treasurer. The Treasurer shall have the care and custody of the money, funds, and securities of the Corporation, shall account for the same, and shall have and
exercise, under the supervision of the Board of Directors, all the powers and duties commonly incident to this office.

Section 4. Salaries and Contract Rights. The salaries, if any, of the officers shall be fixed from time to time by the Board of Directors. The appointment of an officer
shall not of itself create contract rights.

Section 5. Resignation or Removal. Any officer of this Corporation may resign at any time by giving written notice to the Board of Directors. Any such resignation is
effective when the notice is delivered, unless the notice specifies a later date, and shall be without prejudice to the contract rights, if any, of such officer.
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The Board of Directors, by majority vote of the entire Board, may remove any officer or agent appointed by it, with or without cause. The removal shall be without
prejudice to the contract rights, if any, of the person so removed.

Section 6. Vacancies. If any office becomes vacant by any reason, the directors may appoint a successor or successors who shall hold office for the unexpired term.

ARTICLE V
Certificates of Shares and Their Transfer

Section 1. Issuance; Certificates of Shares. No shares of this Corporation shall be issued unless authorized by the Board. Such authorization shall include the maximum
number of shares to be issued, the consideration to be received, and a statement that the Board considers the consideration to be adequate. Certificates for shares of the
Corporation shall be in such form as is consistent with the provisions of the Delaware General Corporation Law and shall state:

a. The name of the Corporation and that the Corporation is organized under the laws of the State of Delaware;

b. The name of the person to whom issued; and

c. The number and class of shares and the designation of the series, if any, which such certificate represents.

The certificate shall be signed by original or facsimile signature of two officers of the Corporation, and the seal of the Corporation may be affixed thereto.

Section 2. Transfer of Stock. Shares of stock may be transferred by delivery of the certificate accompanied by either an assignment in writing on the back of the
certificate or by a written power of attorney to assign and transfer the same on the books of this Corporation, signed by the record holder of the certificate. The shares shall be
transferable on the books of this Corporation upon surrender thereof so assigned or endorsed.

Section 3. Loss or Destruction of Certificates. In case of the loss, mutilation, or destruction of a certificate of stock, a duplicate certificate may be issued upon such terms
as the Board of Directors shall prescribe.

Section 4. Record Date and Transfer Books. For the purpose of determining stockholders who are entitled to notice of or to vote at any meeting of stockholders or any
adjournment thereof, or entitled to receive payment of any dividend, or in order to make a determination of stockholders for any other proper purpose, the Board of Directors
may fix in advance a record date for any such determination of stockholders, such date in any case to be not more than seventy (70) days and, in Case of a meeting of
stockholders, not less than ten (10) days prior to the date on which the particular action, requiring such determination of stockholders, is to be taken.
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If no record date is fixed for such purposes, the date on which notice of the meeting is mailed or the date on which the resolution of the Board of Directors declaring such
dividend is adopted, as the case may be, shall be the record date for such determination of stockholders.

When a determination of stockholders entitled to vote at any meeting of stockholders has been made as provided in this section, such determination shall apply to any
adjournment thereof, unless the Board of Directors fixes a new record date, which it must do if the meeting is adjourned more than one hundred twenty (120) days after the date
is fixed for the original meeting.

Section 5. Voting Record. The officer or agent having charge of the stock transfer books for shares of this Corporation shall make at least ten (10) days before each
meeting of stockholders a complete record of the stockholders entitled to vote at such meeting or any adjournment thereof, arranged in alphabetical order, with the address of
and the number of shares held by each. Such record shall be produced and kept open at the time and place of the meeting and shall be subject to the inspection of any
stockholder during the whole time of the meeting for the purposes thereof.

ARTICLE VI
Books and Records

Section 1. Books of Accounts, Minutes, and Share Register. The Corporation:

a. Shall keep as permanent records minutes of all meetings of its stockholders and Board of Directors, a record of all actions taken by the stockholders or Board of
Directors without a meeting, and a record of all actions taken by a committee of the Board of Directors exercising the authority of the Board of Directors on behalf of the
Corporation;

b. Shall maintain appropriate accounting records;

c. Shall, or shall cause its agent to maintain a record of its stockholders, in a form that permits preparation of a list of the names and addresses of all stockholders, in
alphabetical order by class of shares showing the number and class of shares held by each; and

d. Shall keep a copy of the following records at its principal office:

(1) The certificate of incorporation or Restated certificate of incorporation and all amendments to them currently in effect;

(2) The Bylaws or Restated Bylaws and all amendments to them currently in effect;

(3) The minutes of all stockholders’ meetings, and records of all actions taken by stockholders without a meeting, for the past three (3) years;
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(4) Its financial statements for the past three (3) years, including balance sheets showing in reasonable detail the financial condition of the Corporation as of
the close of each fiscal year, and an income statement showing the results of its operations during each fiscal year prepared on the basis of generally accepted
accounting principles or, if not, prepared on a basis explained therein;

(5) All written communications to stockholders generally within the past three (3) years;

(6) A list of the names and business addresses of its current directors and officers; and

(7) Its most recent annual report delivered to the Secretary of State of Delaware.

Section 2. Copies of Resolutions. Any person dealing with the Corporation may rely upon a copy of any of the records of the Proceedings, resolutions, or votes of the
Board of Directors or stockholders, when certified by the President or Secretary.

ARTICLE VII
Indemnification of Officers, Directors, Employees and Agents

Section 1. Definitions. As used in this Article:

a. “Act” means the Delaware General Corporation Law, now or hereafter in force.

b. “Agent” means an individual who is or was an agent of the Corporation or an individual who, while an agent of the Corporation, is or was serving at the
Corporation’s request as a director, officer, partner, trustee, employee, or agent of another foreign or domestic corporation, partnership, joint venture, trust, employee
benefit plan, or other enterprise. “Agent” includes, unless the context requires otherwise, the estate or personal representative of an agent.

c. “Corporation” means this Corporation, and any domestic or foreign predecessor entity which, in a merger or other transaction, ceased to exist.

d. “Director” means an individual who is or was a director of the Corporation or an individual who, while a director of the Corporation, is or was serving
Corporation’s request as a director, officer, partner, trustee, employee, or agent of another foreign or domestic corporation, partnership, joint venture, trust, employee
benefit plan, or other enterprise. “Director” includes, unless the context requires otherwise, the estate or personal representative of a director.

e. “Employee” means an individual who is or was an employee of the Corporation or an individual, while an employee of the Corporation, is or was serving at the
Corporation’s request as a director, officer, partner, trustee, employee, or Agent of another foreign or domestic corporation, partnership, joint venture, trust, employee
benefit plan, or other enterprise. “Employee” includes, unless the context requires otherwise, the estate or personal representative of an Employee.
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f. “Expenses” means all fees and expenses incurred in any Proceeding including, without limitation, the fees and expenses of counsel.

g. “Indemnitee” means an individual made a Party to a Proceeding because the individual is or was a Director, Officer, Employee, or Agent of the Corporation, and
who possesses indemnification rights pursuant to the certificate of incorporation, these Bylaws, or other corporate action. “Indemnitee” shall also include the heirs,
executors, and other successors in interest of such individuals.

h. “Liability” means the obligation to pay a judgment, settlement, penalty, fine, including an excise tax assessed with respect to an employee benefit plan, or
reasonable Expenses incurred with respect to a Proceeding.

i. “Officer” means an individual who is or was an officer of the Corporation or an individual who, while an officer of the Corporation, is or was serving at the
Corporation’s request as a director, officer, partner, trustee, employee, or agent of another foreign or domestic corporation, partnership, joint venture, trust, employee
benefit plan, or other enterprise. “Officer” includes, unless the context requires otherwise, the estate or personal representative of an officer.

j. “Party” includes an individual who was, is, or is threatened to be named a defendant or respondent in a Proceeding.

k. “Proceeding” means any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative, and whether
formal or informal.

Section 2. Indemnification Rights of Directors, Officers, Employees and Agents. The Corporation shall indemnify its Directors, Officers, Employees and Agents to the
full extent permitted by applicable law as then in effect against Liability arising out of a Proceeding to which such individual was made a Party because the individual is or was
a Director, Officer, Employee or Agent of the Corporation. The Corporation shall advance Expenses incurred by such persons who are parties to a Proceeding in advance of
final disposition of the Proceeding, as provided herein.

Section 3. Procedure for Seeking Indemnification and/or Advancement of Expenses.

a. Notification and Defense of Claim. Indemnitee shall promptly notify the Corporation in writing of any Proceeding for which indemnification could be sought
under this Article. In addition, Indemnitee shall give the Corporation such information and cooperation as it may reasonably require and as shall be within Indemnitee’s
power.

With respect to any such Proceeding as to which Indemnitee has notified the Corporation:

(1) The Corporation will be entitled to participate therein at its own expense;
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(2) Except as otherwise provided below, to the extent that it may wish, the Corporation, jointly with any other indemnifying Party similarly notified, will be
entitled to assume the defense thereof; with counsel satisfactory to Indemnitee. Indemnitee’s consent to such counsel may not be unreasonably withheld.

After notice from the Corporation to Indemnitee of its election to assume the defense, the Corporation will not be liable to Indemnitee under this Article for any
legal or other Expenses subsequently incurred by Indemnitee in connection with such defense. However, Indemnitee shall continue to have the right to employ its counsel
in such Proceeding, at Indemnitee’s expense; and if:

(a) The employment of counsel by Indemnitee has been authorized by the Corporation;

(b) Indemnitee shall have reasonably concluded that there may be a conflict of interest between the Corporation and Indemnitee in the conduct of such
defense; or

(c) The Corporation shall not in fact have employed counsel to assume the defense of such Proceeding,

the fees and Expenses of Indemnitee’s counsel shall be at the expense of the Corporation.

The Corporation shall not be entitled to assume the defense of any Proceeding brought by or on behalf of the Corporation or as to which Indemnitee shall
reasonably have made the conclusion that a conflict of interest may exist between the Corporation and the Indemnitee in the conduct of the defense.

b. Information to be Submitted and Method of Determination and Authorization of Indemnification. For the purpose of pursuing rights to indemnification under this
Article, the Indemnitee shall submit to the Board a sworn statement requesting indemnification and reasonable evidence of all amounts for which such indemnification is
requested (together, the sworn statement and the evidence constitutes an “Indemnification Statement”).

Submission of an Indemnification Statement to the Board shall create a presumption that the Indemnitee is entitled to indemnification hereunder, and the
Corporation shall, within sixty (60) calendar days thereafter, make the payments requested in the Indemnification Statement to or for the benefit of the Indemnitee, unless:
(1) within such sixty (60) calendar day period it shall be determined by the Corporation that the Indemnitee is not entitled to indemnification under this Article; (2) such
vote shall be based upon clear and convincing evidence (sufficient to rebut the foregoing presumption); and (3) the Indemnitee shall receive notice in writing of such
determination, which notice shall disclose with particularity the evidence upon which the determination is based.

 
12



At the election of the President, the foregoing determination may be made by either: (1) the written consent of the stockholders owning a majority of the stock in the
Corporation; (2) a committee chosen by written consent of a majority of the Directors of the Corporation, and consisting solely of two (2) or more Directors not at the time
parties to the Proceeding; or (3) as provided by Section 145 of the Delaware General Corporation Law.

Any determination that the Indemnitee is not entitled to indemnification, and any failure to make the payments requested in the Indemnification Statement, shall be
subject to judicial review by any court of competent jurisdiction.

c. Special Procedure Regarding Advance for Expenses. An Indemnitee seeking payment of Expenses in advance of a final disposition of the Proceeding must
furnish the Corporation, as part of the Indemnification Statement:

(1) A written affirmation of the Indemnitee’s good faith belief that the Indemnitee has met the standard of conduct required to be eligible for
indemnification; and

(2) A written undertaking, constituting an unlimited general obligation of the Indemnitee, to repay the advance if it is ultimately determined that the
Indemnitee did not meet the required standard of conduct.

If the Corporation determines that indemnification is authorized, the Indemnitee’s request for advance of Expenses shall be granted.

d. Settlement. The Corporation is not liable to indemnify Indemnitee for any amounts paid in settlement of any Proceeding without Corporation’s written consent.
The Corporation shall not settle any Proceeding in any manner which would impose any penalty or limitation on Indemnitee without Indemnitee’s written consent. Neither
the Corporation nor Indemnitee may unreasonably withhold its consent to a proposed settlement.

Section 4. Contract and Related Rights.

a. Contract Rights. The right of an Indemnitee to indemnification and advancement of Expenses is a contract right upon which the Indemnitee shall be presumed to
have relied in determining to serve or to continue to serve in his or her capacity with the Corporation. Such right shall continue as long as the Indemnitee shall be subject to
any possible Proceeding. Any amendment to or repeal of this Article shall not adversely affect any right or protection of an Indemnitee with respect to any acts or
omissions of such Indemnitee occurring prior to such amendment or repeal.

b. Optional Insurance, Contracts, and Funding. The Corporation may:

(1) Maintain insurance, at its expense, to protect itself and any Indemnitee against any Liability, whether or not the Corporation would have power to
indemnify the individual against the same Liability;
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(2) Enter into contracts with any Indemnitee in furtherance of this Article and consistent with the Act; and

(3) Create a trust fund, grant a security interest, or use other means (including without limitation a letter of credit) to ensure the payment of such amounts as
may be necessary to effect indemnification as provided in this Article.

c. Severability. If any provision or application of this Article shall be invalid or unenforceable, the remainder of this Article and its remaining applications shall not
be affected thereby, and shall continue in full force and effect.

d. Right of Indemnitee to Bring Suit. If (1) a claim under this Article for indemnification is not paid in full by the Corporation within sixty (60) days after a written
claim has been received by the Corporation; or (2) a claim under this Article for advancement of Expenses is not paid in full by the Corporation within twenty (20) days
after a written claim has been received by the Corporation, then the Indemnitee may, but need not, at any time thereafter bring suit against the Corporation to recover the
unpaid amount of the claim. To the extent successful in whole or in part, the Indemnitee shall be entitled to also be paid the expense (to be proportionately prorated if the
Indemnitee is only partially successful) of prosecuting such claim.

Neither: (1) the failure of the Corporation (including its Board of Directors, its stockholders, or independent legal counsel) to have made a determination prior to
the commencement of such Proceeding that indemnification or reimbursement or advancement of Expenses to the Indemnitee is proper in the circumstances; nor (2) an
actual determination by the Corporation (including its Board of Directors, its stockholders, or independent legal counsel) that the Indemnitee is not entitled to
indemnification onto the reimbursement or advancement of Expenses, shall be a defense to the Proceeding or create a presumption that the Indemnitee is not so entitled.

Section 5. Exceptions. Any other provision herein to the contrary notwithstanding, the Corporation shall not be obligated pursuant to the terms of these Bylaws to
indemnify or advance Expenses to Indemnitee with respect to any Proceeding:

a. Claims Initiated by Indemnitee. Initiated or brought voluntarily by Indemnitee and not by way of defense, except with respect to Proceedings brought to establish
or enforce a right to indemnification under these Bylaws or any other statute or law or as otherwise required under the statute; but such indemnification or advancement of
Expenses may be provided by the Corporation in specific cases if the Board of Directors finds it to be appropriate.

b. Lack of Good Faith. Instituted by Indemnitee to enforce or interpret this Agreement, if a court of competent jurisdiction determines that each of the material
assertions made by Indemnitee in such Proceeding was not made in good faith or was frivolous.

c. Insured Claims. For which any of the Expenses or liabilities for indemnification is being sought have been paid directly to Indemnitee by an insurance carrier
under a policy of Officers’ and Directors’ Liability insurance maintained by the Corporation.
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d. Prohibited by Law. If the Corporation is prohibited by the Delaware General Corporation Law or other applicable law as then in effect from paying such
indemnification and/or advancement of Expenses. For example, the Corporation and Indemnitee acknowledge that the Securities and Exchange Commission (“SEC”) has
taken the position that indemnification is not possible for liabilities arising under certain federal securities laws, and federal legislation prohibits indemnification for certain
ERISA violations. Indemnitee understands and acknowledges that the Corporation has undertaken or may be required in the future to undertake with the SEC to submit the
question of indemnification to a court in certain circumstances for a determination of the Corporation’s right to indemnify Indemnitee.

ARTICLE VIII
Amendment of Bylaws

Section 1. By the Stockholders. These Bylaws may be amended or repealed at any regular or special meeting of the stockholders if notice of the proposed amendment is
contained in the notice of the meeting.

Section 2. By the Board of Directors. These Bylaws may be amended or repealed by the affirmative vote of a majority of the whole Board of Directors of any meeting of
the Board, if notice of the proposed amendment is contained in the notice of the meeting. However, the directors may not modify the Bylaws fixing their qualifications,
classifications, or term of office.
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CERTIFICATE OF ADOPTION

The foregoing Amended and Restated Bylaws were adopted by the stockholders of the Corporation on June 28, 2007.

Dated effective June 28, 2007.
 

/s/ Glenn Kelman
Glenn Kelman, Secretary
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AMENDMENTS

Amended effective May 4, 2006 to change name from Appliance Computing Inc. to Redfin Corporation

Section II amended and restated in its entirety pursuant to stockholder consent effective June 28, 2007.
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Exhibit 4.2

REDFIN CORPORATION

AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT

This Amended and Restated Investors’ Rights Agreement (this “Agreement”) is made as of December 15, 2014, by and among Redfin Corporation, a Delaware
corporation (the “Company”) and the investors listed on Exhibit A hereto (each, an “Investor” and, together, the “Investors”). This Agreement amends and restates in its
entirety that certain Investors’ Rights Agreement, dated as of November 7, 2013, among the Company and the Investors set forth therein (the “Prior Agreement”).

RECITALS

A. The Company and certain of the Investors (collectively, the “Existing Investors”) who, before the date hereof, acquired shares of the Company’s Series A-1 Preferred
Stock, Series A-2 Preferred Stock, Series A-3 Preferred Stock (collectively, the “Series A Preferred”), Series B Preferred Stock (the “Series B Preferred”), Series C Preferred
Stock (the “Series C Preferred”), Series D Preferred Stock (the “Series D Preferred”), Series E Preferred Stock (the “Series E Preferred”) and Series F Preferred Stock (the
“Series F Preferred”) are parties to the Prior Agreement.

B. The Company and certain of the Investors (collectively, the “Series G Investors”) have entered into that certain Series G Preferred Stock Purchase Agreement of even
date herewith (the “Series G Purchase Agreement”), which provides for, among other things, the purchase by the Series G Investors of shares of the Company’s Series G
Preferred Stock (the “Series G Preferred” and, together with the Series A Preferred, the Series B Preferred, the Series C Preferred, the Series D Preferred, the Series E Preferred
and the Series F Preferred, the “Preferred Stock”).

C. A condition to the Series G Investors’ obligations under the Series G Purchase Agreement is that the Company, the Existing Investors and the Series G Investors enter
into this Agreement in order to provide the Investors with (i) certain rights to register shares of Common Stock issuable upon conversion of the Preferred Stock held by the
Investors, (ii) certain rights to receive or inspect information pertaining to the Company, and (iii) a right of first offer with respect to certain issuances by the Company of its
securities. The Company and the Existing Investors each desire to induce the Series G Investors to purchase shares of Series G Preferred Stock pursuant to the Series G
Purchase Agreement by agreeing to the terms and conditions set forth herein.

D. The Company and the Existing Investors each desire to amend and restate the Prior Agreement as set forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual promises hereinafter set forth, the parties hereto agree as follows:

1. Registration Rights. The Company and the Investors covenant and agree as follows:

1.1 Definitions. For purposes of this Section 1:

(a) The term “Affiliate” has the meaning given such term under Rule 12b-2 promulgated under the Exchange Act.



(b) The term “Exchange Act” means the Securities Exchange Act of 1934, as amended (and any successor thereto), and the rules and regulations
promulgated thereunder;

(c) The term “Fidelity” means Fidelity Management & Research Company and its affiliates.

(d) The term “Fidelity Parties” means, collectively, Fidelity Securities Fund: Fidelity OTC Portfolio, Fidelity Advisor Series I: Fidelity Advisor Growth
Opportunities Fund, Fidelity Advisor Series I: Fidelity Advisor Series Growth Opportunities Fund and Variable Insurance Products Fund III: Growth Opportunities Portfolio.

(e) The term “Form S-3” means such form under the Securities Act as in effect on the date hereof or any successor form under the Securities Act that
permits significant incorporation by reference of the Company’s subsequent public filings under the Exchange Act;

(f) The term “Holder” means any Investor (or any transferee resulting from the application of Section 1.12 below) owning Registrable Securities or any
assignee thereof to whom registration rights with respect thereto have been assigned in accordance with Section 1.12 of this Agreement;

(g) The term “Major Investor” means each Investor holding at least 950,000 shares (subject to adjustment for stock splits, stock dividends,
reclassifications or the like) of Registrable Securities and each individual and entity that holds any shares of Registrable Securities listed on Exhibit B hereto, or any transferee
thereof whose investment decisions are made by an investment advisor registered under the Investment Adviser’s Act of 1940; provided that, without limiting the foregoing,
Fidelity and all Wellington Accounts and any successor advisor to such Wellington Accounts shall be considered “Major Investors” for the purposes of Section 2.1 and
Section 2.2. For purposes of Section 2.3, the term “Major Investor” includes any general partners, managing members and affiliates of a person that is otherwise a Major
Investor, including Affiliated Funds. A Major Investor who chooses to exercise the right of first offer in Section 2.3 may designate as purchasers under such right itself or its
partners or affiliates, including Affiliated Funds, in such proportions as it deems appropriate.

(h) The term “Qualified IPO” has the meaning assigned to such term in the Restated Charter (as defined below);

(i) The terms “register,” “registered,” and “registration” refer to a registration effected by preparing and filing a registration statement or similar
document in compliance with the Securities Act, and the declaration or ordering of effectiveness of such registration statement or document;

(j) The term “Registrable Securities” means (i) the shares of Common Stock issuable or issued upon conversion of the Preferred Stock, (ii) any shares of
Common Stock, or any shares of Common Stock issued or issuable (directly or indirectly) upon conversion and/or exercise of any other securities of the Company, acquired by
the Investors (excluding all shares of Common Stock issued or issuable upon exercise of options or restricted stock granted by the Board to an equity award recipient (the
“Award Recipient”) pursuant to the Company’s equity incentive plans in consideration of services to the Company when held by such Award Recipient) and (iii) any other
shares of Common Stock issued as (or issuable upon the conversion or exercise of any warrant, right or other security which is issued as) a dividend or other distribution with
respect to, or in exchange for or in replacement of, the shares listed in (i) and (ii). Notwithstanding the foregoing, Common Stock or other securities shall not be Registrable
Securities if (A) they have been sold to or through a broker or dealer or underwriter in a public
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distribution or a public securities transaction, (B) they have been sold in a transaction exempt from the registration and prospectus delivery requirements of the Securities Act
under Section 4(1) thereof so that all transfer restrictions, and restrictive legends with respect thereto, if any, are removed upon the consummation of such sale, or (C) the
Holder thereof is not entitled to exercise any right provided in Section 1 in accordance with Section 1.15 below;

(k) The number of shares of “Registrable Securities then outstanding” shall be determined by the number of shares of Common Stock outstanding
which are, and the number of shares of Common Stock issuable pursuant to then exercisable or convertible securities which are, Registrable Securities;

(l) The term “SEC” means the Securities and Exchange Commission; and

(m) The term “Securities Act” means the Securities Act of 1933, as amended (and any successor thereto), and the rules and regulations promulgated
thereunder.

(n) The term “Specified Parties” means, collectively, T. Rowe, Wellington, the Fidelity Parties and Glynn Capital Entities.

(o) The term “Specified Party Account” means each individual advisory fund and/or account managed by a Specified Party that holds shares of the
Company’s Common Stock or Preferred Stock.

(p) The term “T. Rowe” means T. Rowe Price Associates, Inc.

(q) The term “T. Rowe Account” means each individual advisory fund and/or account managed by T. Rowe that holds shares of the Company’s Common
Stock or Preferred Stock.

(r) The term “Wellington” means Wellington Management Company, LLP, and any affiliated successor investment advisor or subadvisor thereof to the
Wellington Account.

(s) The term “Wellington Account” means those Investors (or transferees of Registrable Securities held by Wellington Investors) that are advisory or
subadvisory clients of Wellington.

1.2 Request for Registration.

(a) If the Company shall receive at any time after the earlier of December 15, 2019 or a date six months after the effective date of the first registration
statement for a public offering of securities of the Company (other than a registration statement relating either to the sale of securities to employees of the Company pursuant to
a stock option, stock purchase or similar plan or an SEC Rule 145 transaction), a written request from the Holders of twenty percent (20%) of the Registrable Securities then
outstanding (or any lesser percentage if the aggregate proceeds (after deduction for underwriter’s discounts and expenses related to the issuance) from the offering is not less
than $5,000,000) that the Company file a registration statement under the Securities Act covering Registrable Securities, then the Company shall, within 10 days of the receipt
thereof, give written notice of such request to all Holders and shall, subject to the limitations of subsection 1.2(b), use its best efforts to file as soon as practicable, and in any
event within 90 days of the receipt of such request, a registration statement under the Securities Act covering all Registrable Securities which the Holders request to be registered
within 15 days of the mailing of such notice by the Company.
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(b) If the Holders initiating the registration request hereunder (“Initiating Holders”) intend to distribute the Registrable Securities covered by their
request by means of an underwriting, they shall so advise the Company as a part of their request made pursuant to this Section 1.2 and the Company shall include such
information in the written notice referred to in subsection 1.2(a). The underwriter, who will be a firm of nationally recognized standing, will be selected by a majority-in-interest
of the Initiating Holders and shall be reasonably acceptable to the Company. In such event, the right of any Holder to include its Registrable Securities in such registration shall
be conditioned upon such Holder’s participation in such underwriting and the inclusion of such Holder’s Registrable Securities in the underwriting (unless otherwise mutually
agreed by a majority-in-interest of the Initiating Holders and such Holder) to the extent provided herein. All Holders proposing to distribute their securities through such
underwriting shall (together with the Company as provided in subsection 1.5(e)) enter into an underwriting agreement in customary form with the underwriter or underwriters
selected for such underwriting. Notwithstanding any other provision of this Section 1.2, if the underwriter advises the Initiating Holders in writing that marketing factors require
a limitation of the number of shares to be underwritten, then the Initiating Holders shall so advise all Holders of Registrable Securities which would otherwise be underwritten
pursuant hereto, and the number of shares of Registrable Securities that may be included in the underwriting shall be allocated among all participating Holders thereof,
including the Initiating Holders, in proportion (as nearly as practicable) to the amount of Registrable Securities of the Company owned by each participating Holder; provided,
however, that the number of shares of Registrable Securities to be included in such underwriting shall not be reduced unless all other securities are first entirely excluded from
the underwriting.

(c) Notwithstanding the foregoing, if the Company shall furnish to Holders requesting a registration statement pursuant to this Section 1.2 a certificate
signed by the President of the Company stating that, in the good faith judgment of the Board of Directors of the Company (the “Board”), it would be seriously detrimental to the
Company and its stockholders for such registration statement to be filed and it is therefore essential to defer the filing of such registration statement, the Company shall have the
right to defer such filing for a period of not more than 90 days after receipt of the request of the Initiating Holders; provided, however, that the Company may not utilize this
right more than once in any twelve-month period, and, provided, further, that the Company shall not register any securities for the account of itself or any other stockholder
during such 90 day period (other than a registration relating solely to the sale of securities of participants in a Company stock plan, a registration relating to a corporate
reorganization or transaction under Rule 145 of the Act or a registration in which the only Common Stock being registered is Common Stock issuable upon conversion of debt
securities that are also being registered).

(d) In addition, the Company shall not be obligated to effect, or to take any action to effect, any registration pursuant to this Section 1.2:

(i) After the Company has effected two (2) registrations pursuant to this Section 1.2 and such registrations have been declared or ordered
effective;

(ii) During the 180-day period commencing with the effective date of the Company’s initial public offering;

(iii) If the Company delivers notice to the Initiating Holders, within thirty (30) days after the receipt of the Initiating Holders’ notice of request for
registration, of its intent to file a registration statement for the Company’s initial public offering within 60 days; provided, that the Company is actively employing in good faith
all reasonable efforts to cause such registration statement to become effective;
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(iv) If the Initiating Holders propose to dispose of shares of Registrable Securities that may be immediately registered on Form S-3 pursuant to a
request made pursuant to Section 1.4 below; or

(v) If the Initiating Holders, together with the holders of any other securities of the Company entitled to inclusion in such registration statement,
propose to sell Registrable Securities and such other securities (if any) the aggregate proceeds of which (after deduction for underwriter’s discounts and expenses related to the
issuance) are less than $5,000,000.

1.3 Company Registration. If (but without any obligation to do so) the Company proposes to register (including for this purpose a registration effected by the
Company for stockholders other than the Holders) any of its stock under the Securities Act in connection with the public offering of such securities solely for cash (other than a
registration relating solely to the sale of securities to participants in a Company stock plan or a transaction covered by Rule 145 under the Securities Act, a registration in which
the only stock being registered is Common Stock issuable upon conversion of debt securities which are also being registered, or any registration on any form which does not
include substantially the same information as would be required to be included in a registration statement covering the sale of the Registrable Securities), the Company shall, at
such time, promptly give each Holder written notice of such registration. Upon the written request of each Holder given within 20 days after mailing of such notice by the
Company in accordance with Section 3.6, the Company shall, subject to the provisions of Section 1.8, cause to be registered under the Securities Act all of the Registrable
Securities that each such Holder has requested to be registered.

1.4 Form S-3 Registration. If the Company shall receive from any Holder or Holders of Registrable Securities then outstanding a written request or requests that
the Company effect a registration on Form S-3 and any related qualification or compliance with respect to all or a part of the Registrable Securities owned by such Holder or
Holders, the Company will:

(a) promptly give written notice of the proposed registration, and any related qualification or compliance, to all other Holders; and

(b) as soon as practicable, effect such registration and all such qualifications and compliances as may be so requested and as would permit or facilitate
the sale and distribution of all or such portion of such Holder’s or Holders’ Registrable Securities as are specified in such request, together with all or such portion of the
Registrable Securities of any other Holder or Holders joining in such request as are specified in a written request given within 15 days after receipt of such written notice from
the Company; provided, however, that the Company shall not be obligated to effect any such registration, qualification or compliance, pursuant to this Section 1.4: (i) if Form S-
3 is not available for such offering by the Holders; (ii) if the Holders, together with the holders of any other securities of the Company entitled to inclusion in such registration,
propose to sell Registrable Securities and such other securities (if any) at an aggregate price to the public (net of any underwriters’ discounts or commissions) of less than
$1,000,000; (iii) if the Company shall furnish to the Holders a certificate signed by the President of the Company stating that in the good faith judgment of the Board, it would
be seriously detrimental to the Company and its stockholders for such Form S-3 Registration to be effected at such time, in which event the Company shall have the right to
defer the filing of the Form S-3 registration statement for a period of not more than 60 days after receipt of the request of the Holder or Holders under this Section 1.4; provided,
however, that the Company shall not utilize this right more than once in any 12-month period and, provided, further, that the Company shall not register any securities for the
account of itself or any other stockholder during such 60-day period (other than a registration relating solely to the sale of securities of participants in a Company stock plan, a
registration relating to a corporate reorganization or transaction under Rule 145 of the Act or a registration in which the only Common Stock
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being registered is Common Stock issuable upon conversion of debt securities that are also being registered); (iv) if the Company has, within the 12-month period preceding the
date of such request, already effected two registrations on Form S-3 for the Holders pursuant to this Section 1.4; (v) in any particular jurisdiction in which the Company would
be required to qualify to do business or to execute a general consent to service of process in effecting such registration, qualification or compliance; or (vi) during the period
ending 180 days after the effective date of a registration statement, in the case of the Company’s initial public offering, or 90 days after the effective date of a registration in
connection with any subsequent public offerings subject to Section 1.3.

(c) Subject to the foregoing, the Company shall file a registration statement covering the Registrable Securities and other securities so requested to be
registered as soon as practicable after receipt of the request or requests of the Holders. Registrations effected pursuant to this Section 1.4 shall not be counted as demands for
registration or registrations effected pursuant to Sections 1.2 or 1.3, respectively.

1.5 Obligations of the Company. Whenever required under this Section 1 to effect the registration of any Registrable Securities, the Company shall, as
expeditiously as reasonably possible:

(a) Prepare and file with the SEC a registration statement with respect to such Registrable Securities and use commercially reasonable efforts to cause
such registration statement to become effective, and, upon the request of the Holders of a majority of the Registrable Securities registered thereunder, keep such registration
statement effective for at least 180 days, or until the distribution described in such registration statement is completed, if earlier.

(b) Prepare and file with the SEC such amendments and supplements to such registration statement and the prospectus used in connection with such
registration statement as may be necessary to comply with the provisions of the Securities Act with respect to the disposition of all securities covered by such registration
statement for up to 180 days, or until the distribution described in such registration statement is completed, if earlier.

(c) Furnish to the Holders such numbers of copies of a prospectus, including a preliminary prospectus, in conformity with the requirements of the
Securities Act, and such other documents as they may reasonably request in order to facilitate the disposition of Registrable Securities owned by them.

(d) Use its best efforts to register and qualify the securities covered by such registration statement under such other securities or Blue Sky laws of such
jurisdictions as shall be reasonably requested by the Holders, provided that the Company shall not be required in connection therewith or as a condition thereto to qualify to do
business or to file a general consent to service of process in any such states or jurisdictions.

(e) In the event of any underwritten public offering, enter into and perform its obligations under an underwriting agreement, in usual and customary form,
with the managing underwriter of such offering. Each Holder participating in such underwriting shall also enter into and perform its obligations under such an agreement.

(f) Notify each Holder of Registrable Securities covered by such registration statement at any time when a prospectus relating thereto is required to be
delivered under the Securities Act of the happening of any event as a result of which the prospectus included in such registration statement, as then in effect, includes an untrue
statement of a material fact or omits to state a material fact required to be stated therein or necessary to make the statements therein not misleading in the light of the
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circumstances then existing, such obligation to continue for 120 days, and following such notification promptly prepare and furnish to such seller a reasonable number of copies
of a supplement to or an amendment of such prospectus as may be necessary so that, as thereafter delivered to the purchasers of such shares, such prospectus shall not include
an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading or incomplete in
light of the circumstances then existing.

(g) Cause all such Registrable Securities registered pursuant hereunder to be listed on each securities exchange on which similar securities issued by the
Company are then listed.

(h) Provide a transfer agent and registrar for all Registrable Securities registered pursuant hereunder and a CUSIP number for all such Registrable
Securities, in each case not later than the effective date of such registration.

(i) Use commercially reasonable efforts to furnish, at the request of any Holder requesting registration of Registrable Securities pursuant to this Section 1,
on the date that such Registrable Securities are delivered to the underwriters for sale in connection with a registration pursuant to this Section 1, if such securities are being sold
through underwriters, (i) an opinion, dated such date, of the counsel representing the Company for the purposes of such registration, in form and substance as is customarily
given to underwriters in an underwritten public offering, addressed to the underwriters and (ii) a letter dated such date, from the independent certified public accountants of the
Company, in form and substance as is customarily given by independent certified public accountants to underwriters in an underwritten public offering, addressed to the
underwriters.

(j) Otherwise use commercially reasonable efforts to comply with all applicable rules and regulations of the Commission, and make available to its
security holders, as soon as reasonably practicable, an earnings statement covering the period of at least twelve months, but not more than eighteen months, beginning with the
first month after the effective date of the Registration Statement, which earnings statement shall satisfy the provisions of Section 11(a) of the Securities Act.

(k) In connection with any underwritten offering pursuant to a registration statement filed pursuant to Section 1.2 or 1.4 hereof, enter into an underwriting
agreement in form reasonably necessary to effect the offer and sale of Common Stock, provided that such underwriting agreement contains reasonable and customary
provisions, and provided, further, that each Holder participating in such underwriting shall also enter into and perform its obligations under such an agreement.

1.6 Furnish Information. It shall be a condition precedent to the obligations of the Company to take any action pursuant to this Section 1 with respect to the
Registrable Securities of any selling Holder that such Holder shall furnish to the Company such information regarding itself, the Registrable Securities held by it, and the
intended method of disposition of such securities as shall be reasonably required to effect the registration of such Holder’s Registrable Securities. The Company shall have no
obligation with respect to any registration requested pursuant to Section 1.2 or Section 1.4 of this Agreement if, as a result of the application of the preceding sentence, the
number of shares or the anticipated aggregate offering price of the Registrable Securities to be included in the registration does not equal or exceed the number of shares or the
anticipated aggregate offering price required to originally trigger the Company’s obligation to initiate such registration as specified in subsection 1.2(a) or subsection 1.4(b)(ii),
whichever is applicable.
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1.7 Expenses of Registration.

(a) Demand Registration. All expenses, other than underwriting discounts and commissions, incurred in connection with registrations, filings or
qualifications pursuant to Section 1.2, including (without limitation) all registration, filing and qualification fees, printers’ and accounting fees, fees and disbursements of
counsel for the Company, and the reasonable fees and disbursements (not to exceed $25,000 in the aggregate) of one counsel for the selling Holders selected by them, shall be
borne by the Company; provided, however, that the Holders shall bear any expenses in excess of $25,000 associated with any special audit required in connection with a demand
registration; provided, further, that the Company shall not be required to pay for any expenses of any registration proceeding begun pursuant to Section 1.2 if the registration
request is subsequently withdrawn at the request of the Holders of a majority of the Registrable Securities to be registered (in which case all participating Holders shall bear
such expenses), unless the Holders of a majority of the Registrable Securities agree to forfeit all Holders’ right to one demand registration pursuant to Section 1.2, at which time
this Agreement shall be deemed to have amended to such effect; provided, further, however, that if at the time of such withdrawal, the Holders (i) have learned of a material
adverse change in the condition, business, or prospects of the Company that was not known to the Holders at the time of their request and (ii) have withdrawn the request with
reasonable promptness following disclosure by the Company of such material adverse change, then the Holders shall not be required to pay any of such expenses and shall not
forfeit their rights pursuant to Section 1.2.

(b) Company Registration. All expenses, other than underwriting discounts and commissions, incurred in connection with registrations, filings or
qualifications of Registrable Securities pursuant to Section 1.3 for each Holder (which right may be assigned as provided in Section 1.12), including (without limitation) all
registration, filing, and qualification fees, printers’ and accounting fees, fees and disbursements of counsel for the Company and the reasonable fees and disbursements (not to
exceed $25,000 in the aggregate) of one counsel for the selling Holder or Holders selected by them, shall be borne by the Company.

(c) Registration on Form S-3. All expenses, other than underwriting discounts and commissions, incurred in connection with registrations, filings or
qualifications of Registrable Securities pursuant to Section 1.4, including (without limitation) all registration, filing, qualification, printers’ and accounting fees and the
reasonable fees and disbursements (not to exceed $25,000 in the aggregate) of one counsel for the selling Holder or Holders selected by them and counsel for the Company shall
be borne by the Company.

1.8 Underwriting Requirements. In connection with any offering involving an underwriting of shares of the Company’s capital stock, the Company shall not be
required under Section 1.3 to include any of the Holders’ securities in such underwriting unless they accept the terms of the underwriting as agreed upon between the Company
and the underwriters selected by it (or by other persons entitled to select the underwriters), and then only in such quantity as the underwriters determine in their sole discretion
will not jeopardize the success of the offering by the Company. If the total amount of securities, including Registrable Securities, requested by stockholders to be included in
such offering exceeds the amount of securities sold other than by the Company that the underwriters determine in their sole discretion is compatible with the success of the
offering, then the Company shall be required to include in the offering only that number of such securities, including Registrable Securities, which the underwriters determine in
their sole discretion will not jeopardize the success of the offering.

Notwithstanding any other provision of this Section 1.8, if the underwriters advise the Holders in writing that marketing factors require a limitation on the number of
shares to be underwritten, the number of Registrable Securities that may be so included shall be allocated as follows: (a) first, (x) if the
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registration is made pursuant to Section 1.2 or 1.4, among all Holders requesting to include Registrable Securities in such registration statement based on the pro rata percentage
of Registrable Securities held by such Holders, assuming conversion, and (y) if the registration is made pursuant to Section 1.3, to the Company; (b) second, (x) if the
registration is made pursuant to Section 1.2 or 1.4, to the Company, and (y) if the registration is made pursuant to Section 1.3, among all Holders requesting to include
Registrable Securities in such registration statement based on the pro rata percentage of Registrable Securities held by such Holders, assuming conversion; and (c) third, among
other holders or employees of the Company to be allocated at the Company’s discretion; provided, however, that in no event shall the amount of securities of the selling Holders
included in the offering be reduced below 30% of the total amount of securities included in such offering, unless such offering is the initial public offering of the Company’s
securities, in which case, the selling stockholders may be excluded if the underwriters make the determination described above and no other stockholder’s securities are
included. For purposes of the preceding sentence concerning apportionment, for any selling stockholder which is a Holder of Registrable Securities and which is a partnership,
corporation or venture capital fund, the partners, retired partners, stockholders and Affiliated Funds (as defined below) of such holder, or the estates and family members of any
such partners and retired partners and any trusts for the benefit of any of the foregoing persons shall be deemed to be a single “selling stockholder,” and any pro-rata reduction
with respect to such “selling stockholder” shall be based upon the aggregate amount of shares carrying registration rights owned by all entities and individuals included in such
“selling stockholder,” as defined in this sentence.

1.9 Delay of Registration. No Holder shall have any right to obtain or seek an injunction restraining or otherwise delaying any such registration as the result of
any controversy that might arise with respect to the interpretation or implementation of this Section 1.

1.10 Indemnification. In the event any Registrable Securities are included in a registration statement under this Section 1:

(a) To the extent permitted by law, the Company will indemnify and hold harmless each Holder, any underwriter (as defined in the Securities Act) for
such Holder, each officer, director, member, stockholder, partner, legal counsel and accountant of such Holder and each person, if any, who controls such Holder or underwriter
within the meaning of the Securities Act or the Exchange Act, against any losses, expenses, claims, damages, or liabilities (joint or several) to which they may become subject
under the Securities Act, the Exchange Act or other federal or state law, insofar as such losses, expenses, claims, damages, or liabilities (or actions in respect thereof) arise out of
or are based upon any of the following statements, omissions or violations (collectively a “Violation”): (i) any untrue statement or alleged untrue statement of a material fact
contained in such registration statement, including any preliminary prospectus or final prospectus contained therein or any amendments or supplements thereto, (ii) the omission
or alleged omission to state therein a material fact required to be stated therein, or necessary to make the statements therein not misleading, or (iii) any violation or alleged
violation by the Company of the Securities Act, the Exchange Act, any state securities law or any rule or regulation promulgated under the Securities Act, the Exchange Act or
any state securities law; and the Company will pay to each such Holder, officer, director, partner, member, stockholder, underwriter or controlling person, as incurred, any legal
or other expenses reasonably incurred by them in connection with investigating or defending any such loss, claim, damage, liability, or action; provided, however, that the
indemnity agreement contained in this subsection 1.10(a) shall not apply to amounts paid in settlement of any such loss, claim, damage, liability, or action if such settlement is
effected without the consent of the Company (which consent shall not be unreasonably withheld or delayed), nor shall the Company be liable to any Holder, officer, director,
partner, member, stockholder, underwriter or controlling person for any such loss, claim, damage, liability, or action to the extent that it arises out of or is based upon a
Violation which occurs in reliance upon and in conformity with, and is proximately caused by, written information furnished expressly for use in connection with such
registration by any such Holder, officer, director, partner, member, stockholder, underwriter or controlling person.
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(b) To the extent permitted by law, each selling Holder, severally and not jointly, will indemnify and hold harmless the Company, each of its directors,
each of its officers who has signed the registration statement, each person, if any, who controls the Company within the meaning of the Securities Act, any underwriter, any
other Holder selling securities in such registration statement, any controlling person of any such underwriter or other Holder and the Company’s legal counsel and accountant,
against any losses, claims, damages, or liabilities (joint or several) to which any of the foregoing persons may become subject, under the Securities Act, the Exchange Act or
other federal or state law, insofar as such losses, claims, damages, or liabilities (or actions in respect thereto) arise out of or are based upon any Violation, in each case to the
extent (and only to the extent) that such Violation occurs in reliance upon and in conformity with, and is proximately caused by, written information furnished by such Holder
expressly for use in connection with such registration; and each such Holder will pay, as incurred, any legal or other expenses reasonably incurred by any person intended to be
indemnified pursuant to this subsection 1.10(b), in connection with investigating or defending any such loss, claim, damage, liability, or action; provided, however, that the
indemnity agreement contained in this subsection 1.10(b) shall not apply to amounts paid in settlement of any such loss, claim, damage, liability or action if such settlement is
effected without the consent of the Holder, which consent shall not be unreasonably withheld; provided, further, that in no event shall the aggregate obligations under this
obligation of any Holder under this subsection 1.10(b) and Subsection 1.10(d) below exceed (in the aggregate with respect to such Holder) the net proceeds from the offering
received by such Holder, after deduction of underwriting commissions and expenses of the offering paid by such Holder.

(c) Promptly after receipt by an indemnified party under this Section 1.10 of notice of the commencement of any action (including any governmental
action), such indemnified party will, if a claim in respect thereof is to be made against any indemnifying party under this Section 1.10, deliver to the indemnifying party a
written notice of the commencement thereof and the indemnifying party shall have the right to participate in, and, to the extent the indemnifying party so desires, jointly with
any other indemnifying party similarly noticed, to assume the defense thereof with counsel mutually satisfactory to the parties; provided, however, that an indemnified party
(together with all other indemnified parties which may be represented without conflict by one counsel) shall have the right to retain one separate counsel, with the reasonable
fees and expenses to be paid by the indemnifying party, if representation of such indemnified party by the counsel retained by the indemnifying party would be inappropriate
due to actual or potential differing interests between such indemnified party and any other party represented by such counsel in such proceeding. The failure to deliver written
notice to the indemnifying party within a reasonable time of the commencement of any such action, if prejudicial to its ability to defend such action, shall relieve such
indemnifying party of any liability to the indemnified party under this Section 1.10 to the extent (but only to the extent) that the indemnifying party’s ability to defend the action
was prejudiced by such failure, but the omission so to deliver written notice to the indemnifying party will not relieve it of any liability that it may have to any indemnified party
otherwise than under this Section 1.10. No indemnifying party, in the defense of any such claim or litigation, shall, except with the consent of each indemnified party, consent to
entry of any judgment or enter into any settlement that does not include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a
release from all liability in respect to such claim or litigation.

(d) If the indemnification provided for in this Section 1.10 is held by a court of competent jurisdiction to be unavailable to an indemnified party with
respect to any loss, liability, claim, damage or expense referred to therein, then the indemnifying party, in lieu of indemnifying such indemnified party hereunder, shall
contribute to the amount paid or payable by such indemnified party as a result of such loss, liability, claim, damage, or expense in such proportion as is appropriate to reflect the
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relative fault of the indemnifying party on the one hand and of the indemnified party on the other in connection with the statements or omissions that resulted in such loss,
liability, claim, damage or expense as well as any other relevant equitable considerations; provided, that in no event shall the aggregate obligations of a Holder under Subsection
1.10(b) above and this Subsection 1.10(d), when combined with indemnity pursuant to Section 1.10(b), exceed the net proceeds from the offering received by such Holder, after
deduction of underwriting commissions and expenses of the offering paid by such Holder. The relative fault of the indemnifying party and of the indemnified party shall be
determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission to state a material fact relates to information
supplied by the indemnifying party or by the indemnified party and the parties’ relative intent, knowledge, access to information, and opportunity to correct or prevent such
statement or omission.

(e) Notwithstanding the foregoing, to the extent that the provisions on indemnification and contribution contained in the underwriting agreement entered
into in connection with the underwritten public offering are in conflict with the foregoing provisions, the provisions in the underwriting agreement shall control.

(f) The obligations of the Company and Holders under this Section 1.10 shall survive the completion of any offering of Registrable Securities in a
registration statement under this Section 1, and otherwise, including but in no way limited to termination of this Agreement.

1.11 Reports Under the Exchange Act. With a view to making available to the Holders the benefits of Rule 144 promulgated under the Securities Act and any
other rule or regulation of the SEC that may at any time permit a Holder to sell securities of the Company to the public without registration or pursuant to a registration on
Form S-3, the Company agrees to:

(a) make and keep adequate current public information available, as those terms are understood and defined in SEC Rule 144, at all times after the
effective date of the first registration statement filed by the Company for the offering of its securities to the general public so long as the Company remains subject to the
periodic reporting requirements under Sections 13 or 15(d) of the Exchange Act;

(b) take such action, including the voluntary registration of its Common Stock under Section 12 of the Exchange Act, as is necessary to enable the
Holders to utilize Form S-3 for the sale of their Registrable Securities, such action to be taken as soon as practicable after the end of the fiscal year in which the first registration
statement filed by the Company for the offering of its securities to the general public is declared effective;

(c) file with the SEC in a timely manner all reports and other documents required of the Company under the Securities Act and the Exchange Act; and

(d) furnish to any Holder, so long as the Holder owns any Registrable Securities, forthwith upon request (i) a written statement by the Company that it
has complied with the reporting requirements of SEC Rule 144 (at any time after 90 days after the effective date of the first registration statement filed by the Company), the
Securities Act and the Exchange Act (at any time after it has become subject to such reporting requirements), or that it qualifies as a registrant whose securities may be resold
pursuant to Form S-3 (at any time after it so qualifies), (ii) a copy of the most recent annual or quarterly report of the Company and such other reports and documents so filed by
the Company, and (iii) such other information as may be reasonably requested in availing any Holder of any rule or regulation of the SEC which permits the selling of any such
securities without registration or pursuant to such form.
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1.12 Assignment of Registration Rights. The rights to cause the Company to register Registrable Securities pursuant to this Section 1 may be assigned (but only
with all related obligations) by a Holder to a transferee or assignee (i) (x) of at least that number of shares equal to 10% of the shares of Registrable Securities originally owned
by the transferring Holder (or such lesser amount if the transferring Holder is transferring all Registrable Securities of the Holder), or (y) that prior to such transfer or assignment
held Registrable Securities, (ii) that is a subsidiary, parent, partner, limited partner, retired partner, member, retired member or stockholder of a Holder, (iii) that is an Affiliate
and/or an affiliated fund or entity of the Holder, which means with respect to a limited liability company or a limited liability partnership, a fund or entity managed by the same
manager or managing member or general partner or management company or by an entity controlling, controlled by, or under common control with such manager or managing
member or general partner or management company (such Affiliate, fund or entity, an “Affiliated Fund”), (iv) who is a Holder’s child, stepchild, grandchild, parent, stepparent,
grandparent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law (such a relation, a Holder’s “Immediate Family
Member,” which term shall include adoptive relationships), or (v) that is a trust for the benefit of an individual Holder or such Holder’s Immediate Family Member; provided,
that, prior to such transfer, the Company is furnished with written notice of the name and address of such transferee or assignee and the securities with respect to which such
registration rights are being assigned; and provided, further, that, as a condition to such assignment, the transferee agrees in writing with the Company to be bound by this
Agreement and immediately following such transfer the further disposition of such securities by the transferee or assignee is restricted under the Securities Act. For the purposes
of determining the number of shares of Registrable Securities held by a transferee or assignee, the holdings of transferees and assignees of (w) a partnership who are partners or
retired partners of such partnership, (x) a limited liability company who are members or retired members of such limited liability company, (y) a corporation who are
stockholders of such corporation (including Immediate Family Members of such partners, members or stockholders who acquire Registrable Securities by gift, will or intestate
succession) or (z) a venture capital fund which is an Affiliated Fund of such venture capital fund shall be aggregated together and with the partnership, limited liability
company or corporation; provided that all assignees and transferees who would not qualify individually for assignment of registration rights shall have a single attorney-in-fact
for the purpose of exercising any rights, receiving notices or taking any action under Section 1.

1.13 Limitations on Subsequent Registration Rights. From and after the date of this Agreement, the Company shall not, (a) without the consent of the Board,
enter into any agreement with any holder or prospective holder of any securities of the Company giving such holder or prospective holder any registration rights; or (b) without
the prior written consent of the holders of at least sixty-seven percent (67%) of the Registrable Securities then outstanding, enter into any agreement with any holder or
prospective holder of any securities of the Company giving such holder or prospective holder any registration rights the terms of which are senior to or on parity with the
registration rights granted to the Holders hereunder.

1.14 Lock-Up Agreement.

(a) Lock-Up Period; Agreement. In connection with a Qualified IPO and upon request of the Company or the underwriters managing such offering of
the Company’s securities, each Holder agrees not to sell, make any short sale of, loan, grant any option for the purchase of, or otherwise dispose of any securities of the
Company, however or whenever acquired (other than those included in the registration or acquired in or after the Qualified IPO, in each case, subject to any applicable Financial
Industry Regulatory Authority or other regulatory restrictions) without the prior written consent of the Company or such underwriters, as the case may be, for such period of
time (not to exceed 180 days) from the effective date of such registration as may be requested by the Company or such managing underwriters and to execute an agreement that
reflects the foregoing and that does not contain any material obligations not already set forth in the foregoing as may be requested by the underwriters at the time of the
Company’s initial public offering.
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(b) Limitations. The obligations described in Section 1.14(a) shall apply only if all officers and directors of the Company, all securityholders holding, as
of the effective date of such registration, one-percent or more of the Company’s securities on a fully-diluted basis (including shares of Common Stock reserved for issuance
under the Company’s equity incentive plan(s)), and all other persons with registration rights (whether or not pursuant to this Agreement) enter into similar agreements, and shall
not apply to a registration relating solely to employee benefit plans, or to a registration relating solely to a transaction pursuant to Rule 145 under the Securities Act. Any
discretionary waiver or termination of the restrictions of any or all of such agreements by the Company or the underwriters shall apply pro rata to all Holders subject to such
agreements, based on the number of securities subject to such agreements, provided that, notwithstanding the foregoing, the Company and the underwriters may, in their sole
discretion, waive or terminate these restrictions (i) if such waiver or termination is requested by a stockholder of the Company as a result of financial hardship for which such
stockholder has no other reasonably available sources of liquidity, or (ii) for any other reason, provided that the aggregate number of shares with respect to which the Company
or the underwriters waive or terminate such restrictions pursuant to (i) and (ii) above shall not exceed the number of shares of Common Stock representing 0.5% of the fully
diluted capitalization of the Company as measured immediately prior to the consummation of the Qualified IPO.

(c) Stop-Transfer Instructions. In order to enforce the foregoing covenants, the Company may impose stop-transfer instructions with respect to the
securities of each Holder (and the securities of every other person subject to the restrictions in Section 1.14(a)).

(d) Transferees Bound. Each Holder agrees that prior to the Company’s initial public offering it will not transfer securities of the Company unless each
transferee agrees in writing to be bound by all of the provisions of this Section 1.14.

(e) Exceptions. The Company acknowledges that the restrictions contained in this Section 1.14 shall not apply to the Common Stock or any securities
convertible into or exercisable or exchangeable for Common Stock acquired by Fidelity or any Wellington Account following the effective date of the first registration statement
of the Company covering Common Stock (or other securities) to be sold on behalf of the Company in its first firm commitment underwritten public offering of its Common
Stock.

1.15 Termination of Registration Rights. No Holder shall be entitled to exercise any right provided for in this Section 1 after the earlier of (i) 5 years following
the consummation of a Qualified IPO, (ii) such time as the Company’s common stock is trading on a national securities exchange and the lock-up period described in Subsection
1.14(a) above has expired, and Rule 144 (or any successor provision) is available for the sale of all of such Holder’s shares during a three-month period without registration, or
(iii) upon termination of the Agreement, as provided in Section 3.1.

2. Covenants of the Company.

2.1 Delivery of Financial Statements. The Company shall deliver to each Major Investor (other than a Holder reasonably deemed by the Company to be a
competitor of the Company; provided, that the parties agree that a Holder shall not be a competitor for this purpose solely because the Holder is a venture capital investment
firm or other entity that has made, or its Affiliated Funds have made, investments in one or more companies that compete with the Company):

(a) as soon as practicable, but in any event within 120 days after the end of each fiscal year of the Company, a statement of operations for such fiscal year,
a balance sheet and statement of stockholder’s equity as of the end of such year, and a statement of cash flows for such year (collectively, the “Year-End Financial
Statements”), such year-end financial statements to be audited and certified by an independent public accounting firm of nationally recognized standing selected by the
Company and in reasonable detail and prepared in accordance with generally accepted accounting principles (“GAAP”) and a capitalization table, which sets forth the
Company’s fully-diluted capitalization as of the end of such fiscal year;
 

13



(b) as soon as practicable, but in any event within 45 days after the end of each of the first three quarters of each fiscal year of the Company, an unaudited
statement of operations, a statement of cash flows for such fiscal quarter, an unaudited balance sheet as of the end of such fiscal quarter and a capitalization table, which sets
forth the Company’s fully-diluted capitalization as of the end of such fiscal quarter;

(c) within 30 days of the end of each month, a statement of operations, a statement of cash flows and a balance sheet for and as of the end of such month,
unaudited and in reasonable detail;

(d) not less than 30 days prior to the end of each fiscal year, a budget and business plan for the next fiscal year; and

(e) with respect to the financial statements called for in subsections (b) and (c) of this Section 2.1, starting with the first report delivered after the second
full fiscal quarter following the Company’s employment of a principal financial officer, but in no event earlier than the Company’s completion of its first financial audit of a
fiscal year, an instrument executed by the principal financial officer or President of the Company and certifying that such financials were prepared in accordance with GAAP
consistently applied with prior practice for earlier periods (with the exception of footnotes and certain other disclosures and classifications that may be required by GAAP) and
fairly present in all material respects the financial condition of the Company and its results of operation for the period specified, subject to year-end adjustment.

2.2 Inspection. The Company shall permit each Major Investor (except for a Holder reasonably deemed by the Company to be a competitor of the Company;
provided, that the parties agree that a Holder shall not be a competitor for this purpose solely because the Holder is a venture capital investment firm or other entity that has
made, or its Affiliated Funds have made, investments in one or more companies that compete with the Company); provided, further, that in no case shall Fidelity, Wellington or
any Wellington Account be deemed a competitor of the Company for purposes of this Section 2, at such Holder’s expense, to visit and inspect the Company’s properties, to
examine its books of account and records and to discuss the Company’s affairs, finances and accounts with its officers, all at such reasonable times as may be requested by the
Investor; provided, however, that the Company shall not be obligated pursuant to this Section 2.2 to provide access to any information which it reasonably considers to be a
trade secret or similar confidential information.

2.3 Right of First Offer. Subject to the terms and conditions specified in this Section 2.3, the Company hereby grants to each Major Investor a right of first offer
with respect to future sales by the Company of its Shares (as defined below). For purposes of this Section 2.3, the term “Major Investor” includes (i) any general partners,
managing members and affiliates of a Major Investor, including Affiliated Funds, and (ii) any Wellington Account. A Major Investor who chooses to exercise the right of first
offer may designate as purchasers under such right itself or its partners or Affiliates, including Affiliated Funds, in such proportions as it deems appropriate. Each time the
Company proposes
 

14



to offer any shares of, or securities convertible into or exercisable for any shares of, any class of its capital stock (“Shares”), the Company shall first make an offering of such
Shares to each Major Investor in accordance with the following provisions:

(a) The Company shall deliver a notice (the “RFO Notice”) to the Major Investors stating (i) its bona fide intention to offer such Shares, (ii) the number
of such Shares to be offered, and (iii) the price and terms, if any, upon which it proposes to offer such Shares.

(b) Within 15 calendar days after delivery of the RFO Notice, the Major Investors may elect to purchase or obtain, at the price and on the terms specified
in the RFO Notice, up to that portion of such Shares which equals the proportion that the number of shares of Common Stock issued and held, or issuable upon conversion and
exercise of all outstanding convertible or exercisable securities then held (excluding for the purposes of this Section 2.3(b) all shares of Common Stock issued or issuable upon
exercise of options or restricted stock granted by the Board to an Award Recipient pursuant to the Company’s equity incentive plans in consideration of services to the
Company when held by such Award Recipient), by such Major Investor bears to the total number of shares of Common Stock then outstanding (assuming full conversion and
exercise of all outstanding convertible or exercisable securities). Such purchase shall be completed at the same closing as that of any third party purchasers or at an additional
closing thereunder. The Company shall promptly, in writing, inform each Major Investor that purchases all the shares available to it (each, a “Fully Exercising Investor”) of
any other Major Investor’s failure to do likewise. During the 5-day period commencing after receipt of such information, each Fully Exercising Investor shall be entitled to
obtain a portion of the Shares for which Major Investors were entitled to subscribe but which were not subscribed for by the Major Investors (the “Unallocated Shares”) by
indicating in writing to the Company how many additional shares such Fully Exercising Investor desires to purchase, and the Unallocated Shares will be allocated among all
Fully Exercising Investors indicating an interest to purchase Unallocated Shares in proportion to the relative number of shares of Common Stock issued and held, or issuable
upon conversion and exercise of all outstanding convertible or exercisable securities then held, by such Fully Exercising Investors. This allocation process will be repeated
successively until the earlier to occur of (i) the date that all of the Shares have been allocated or all of the demand for additional Shares by Fully Exercising Investors has been
satisfied or (ii) the 15th calendar day after delivery of the RFO Notice.

(c) The Company may, during the 75-day period following the expiration of the period provided in Section 2.3(b), offer the remaining unsubscribed
portion of the Shares to any person or persons at a price not less than, and upon terms no more favorable to the offeree than those specified in the RFO Notice. If the Company
does not enter into an agreement for the sale of the Shares within such period, or if such agreement is not consummated within 95 days of the execution thereof, the right
provided hereunder shall be deemed to be revived and such Shares shall not be offered unless first reoffered to the Major Investors in accordance herewith.

(d) The right of first offer in this Section 2.3 shall not be applicable to:

(i) Shares of Series G Preferred Stock issued pursuant to the terms of the Series G Purchase Agreement;

(ii) Shares of Common Stock issuable or issued upon conversion of the Series A Preferred Stock, Series B Preferred Stock, Series C Preferred
Stock, Series D Preferred Stock, Series E Preferred Stock, Series F Preferred Stock and Series G Preferred Stock;

(iii) Up to 66,156,658 shares of Common Stock, or options or other rights to purchase Common Stock, issued or granted, as approved by the
Board, to employees, officers,
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directors and consultants of the Company pursuant to any one or more employee stock plans or agreements approved by the Board (including any options outstanding on the
date hereof and any shares issued upon exercise of options prior to the date hereof);

(iv) Common stock issued or issuable to financial institutions or lessors in connection with real estate leases, commercial credit arrangements,
equipment financings or similar transactions, including, but not limited to, equipment leases or bank lines of credit, in each case approved by the Board;

(v) Securities issued as a dividend or distribution on, or in connection with a split of or recapitalization of, any of the capital stock of the
Company;

(vi) Common stock issued by the Company pursuant to a strategic partnership, joint venture or other similar arrangement unanimously approved
by the Board where the primary purpose of the arrangement is not to raise capital;

(vii) Securities issued pursuant to a Qualified IPO;

(viii) Common stock issued by the Company pursuant to the acquisition of another corporation or other entity by the Company by merger,
purchase of all or substantially all of the capital stock or assets, or other reorganization approved by the Board;

(ix) Common stock issuable in respect of any shares, options, warrants or convertible securities issued as a result of the application of the anti-
dilution provisions set forth in Article 5, Section 3(d) of the Restated Certificate or as a result of the operation of anti-dilution provisions that are contained in the original terms
of such securities and that provide for anti-dilution adjustments under substantially the same circumstances and according to the same adjustment formula as specified in
Article 5, Section 3(d) of the Restated Certificate;

(x) Securities issued upon exercise of options, warrants, notes or other rights to acquire securities (or upon conversion of securities issuable upon
exercise or conversion of such options, warrants, notes or other rights) of the Company outstanding as of the date of this Agreement; and

(xi) Securities issued pursuant to the agreement of (A) the holders of at least sixty-seven percent (67%) of the Preferred Stock, voting together as a
single class on an as-converted basis, and (B) the holders of at least sixty-two percent (62%) of the Series F Preferred and the Series G Preferred, voting together as a single
class on an as-converted basis, that such securities shall not be subject to the right of first offer in this Section 2.3.

In addition to the foregoing, the right of first offer in this Section 2.3 shall not be applicable with respect to any Major Investor and any subsequent securities issuance, if (i) at
the time of such subsequent securities issuance, the Major Investor is not an “accredited investor,” as that term is then defined in Rule 501(a) under the Securities Act, and
(ii) such subsequent securities issuance is otherwise being offered only to accredited investors.

2.4 Proprietary Information and Invention Assignment Agreement. The Company shall require all present and future employees and consultants of the
Company to enter into a Proprietary Information and Invention Assignment Agreement with the Company in substantially the form and substance approved by the Board, which
agreement will include non-competition and non-solicitation provisions that provide, at a minimum, that such employee or consultant will not solicit the
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Company’s personnel for at least one year following termination of the provision of service to the Company and, in the case of employees, that such employee will not compete
with the Company for at least one year following such employee’s termination of employment with the Company or the Company’s termination of such employee for “cause.”

2.5 Stock Option Grants. Unless otherwise approved by the Board, all issuances of stock options or restricted stock granted to employees of the Company shall
vest on a four (4) year vesting schedule such that vesting will commence on the one (1) year anniversary of the date of grant, with twenty-five percent (25%) vesting on the one
(1) year anniversary, and 1/36th of the remaining shares vesting monthly thereafter.

2.6 Directors and Officers Insurance. The Company will maintain Directors and Officers’ Insurance in an amount of not less than $2,000,000 and will certify to
the Investors on an annual basis that such insurance is in place and current.

2.7 Expenses. The Company shall pay the reasonable out-of-pocket expenses incurred by directors in connection with their attendance at Board meetings or other
Company-authorized business.

2.8 Compensation Committee. The Company shall establish and maintain a Compensation Committee of the Board of Directors to implement salary and equity
guidelines for the Company, as well as approve compensation packages, severance agreements and employment agreements for all senior managers (vice president and above).
All employees of the Company shall be employed by the Company “at will.” The Compensation Committee of the Board of Directors shall consist of Directors that are not
employees of the Company and shall have at least two members.

2.9 Certain Administrative Matters.

(a) The Company shall certificate all shares of the Company’s Common Stock and/or Preferred Stock held by a Specified Party Account.

(b) The Company shall promptly and accurately respond, and shall use its best efforts to cause its transfer agent to promptly respond, to requests for
information made on behalf of any Specified Party Account relating to:

(i) accounting or securities law matters required in connection with an audit of a Specified Party Account; or

(ii) the number and type of the Company’s securities held by such Specified Party Account, including in relation to the Company’s outstanding
capital stock;

provided, however, that the Company shall not be obligated to provide any such information that could reasonably result in a violation of applicable law, conflict with the
Company’s insider trading policy, or a confidentiality obligation of the Company.

2.10 Termination of Covenants.

(a) The covenants set forth in Sections 2.1 and 2.2 shall terminate as to each Holder and be of no further force or effect upon the earlier of:
(i) immediately prior to the consummation of a Qualified IPO; (ii) the Company first becomes subject to the periodic reporting requirements of Sections 13 or 15(d) of the
Exchange Act; and (iii) upon termination of this Agreement, as provided in Section 3.1.
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(b) The covenants set forth in Sections 2.3 through Section 2.9 shall terminate as to each Holder and be of no further force or effect (i) immediately prior
to the consummation of a Qualified IPO, or (ii) upon termination of this Agreement, as provided in Section 3.1.

(c) The covenants set forth in Section 2.9 shall terminate and be of no further force or effect when no Specified Party Account holds any shares of the
Company’s Common Stock and/or Preferred Stock that are restricted under the Securities Act.

2.11 Transfers to Affiliated Funds. Each of the Holders shall be entitled to transfer all or part of its shares of Preferred Stock purchased by it to one or more
Affiliated Funds or any or their respective directors, officers, partners or members, provided such transferee agrees in writing to be subject to the terms of the stock purchase
agreement applicable to such series of Preferred Stock and the Transaction Agreements (as that term is defined in the Series G Purchase Agreement) as if it were a purchaser
thereunder.

3. Miscellaneous.

3.1 Termination. This Agreement shall terminate, and have no further force and effect, when the Company shall consummate a transaction or series of related
transactions deemed to be a Liquidation Event of the Company (as that term is defined in the Company’s Amended and Restated Certificate of Incorporation, as such document
may be amended from time to time (the “Restated Certificate”)); provided, however, if the consideration includes equity securities, termination shall result only if the equity
securities are publicly traded; provided, further, that the covenants set forth in Section 2.1, 2.2 shall not terminate if, following, and as a result of, such Liquidation Event,
Fidelity or any Wellington Account holds equity in an entity that is not subject to the periodic reporting requirements of Section 13 or 15(d) of the Exchange Act.

3.2 Entire Agreement. This Agreement constitutes the entire agreement between the parties hereto pertaining to the subject matter hereof, and any and all other
written or oral agreements relating to the subject matter hereof existing between the parties hereto are expressly canceled.

3.3 Successors and Assigns. Except as otherwise provided in this Agreement, the terms and conditions of this Agreement shall inure to the benefit of and be
binding upon the respective permitted successors and assigns of the parties (including transferees of any of the Preferred Stock or any Common Stock issued upon conversion
thereof). Nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their respective successors and assigns any rights,
remedies, obligations, or liabilities under or by reason of this Agreement, except as expressly provided in this Agreement.

3.4 Amendments and Waivers. Any term of this Agreement (other than Sections 2.1, 2.2 and 2.3) may be amended or waived only with the written consent of
the Company and the holders of at least 67% of the Registrable Securities then outstanding; provided, however, that any amendment which treats any holder(s) of Registrable
Securities different from other holders of Registrable Securities shall require the consent of the holder(s) of at least 67% of Registrable Securities so adversely affected. The
provisions of Sections 2.1, 2.2 and 2.3 may be amended or waived (either generally or in a particular instance and either retroactively or prospectively) only with the written
consent of the Company and the holders of at least sixty-seven percent (67%) of the Registrable Securities held by the Major Investors, provided, however, that if the provisions
of Section 2.3 are waived pursuant
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to this Section 3.4 with respect to future sales by the Company of its Shares without the consent of Wellington or Fidelity, and if another Major Investor participates in such sale
by the Company of its Shares, Wellington or Fidelity, as applicable, shall have the right to participate in such sale by the Company of its Shares on the same terms as such
Major Investor. The provisions of Sections 1.14 and 2.1 may not be amended or waived (either generally or in a particular instance and either retroactively or prospectively)
without the written consent of Fidelity and Wellington. Any amendment or waiver effected in accordance with this paragraph shall be binding upon each party to the
Agreement, whether or not such party has signed such amendment or waiver, each future holder of all such Registrable Securities, and the Company. Notwithstanding anything
to the contrary in this Agreement, (i) Sections 1.1(g) and 2.3 shall not be amended, modified, waived or terminated without the prior written consent of the holder(s) of at least a
majority of the Registrable Securities held by the Major Investors, (ii) Section 2.9 shall not be amended, modified, waived or terminated without the prior written consent of the
holder(s) of at least a majority of the Registrable Securities held by the Specified Party Accounts, in each case to the extent such amendment, modification, waiver or
termination affects such Investor(s), and (iii) the definition of “Affiliate” as it relates to a Wellington Account may not be amended or waived without the prior written consent
of such Wellington Account, and (iv) the definitions of “Wellington” and “Wellington Account” may not be amended, terminated or waived without the prior written consent of
the Wellington Account holding a majority of the Registrable Securities then outstanding and held by the Wellington Account.

3.5 Superseding Registration Rights. To the extent the Company grants after the date hereof any subsequent registration rights or rights of first offer with
respect to new issuances of Company Stock which rights the Board of Directors of the Company in its good faith judgment determine are superior to those set forth in
Sections 1 and 2.3 of this Agreement, the Company will take all steps necessary to grant the same or substantially equivalent rights to each Major Investor.

3.6 Notices. Unless otherwise provided, any notice required or permitted by this Agreement shall be in writing and shall be deemed sufficient upon delivery,
when delivered personally or by overnight courier or sent by facsimile, or 48 hours after being deposited in the U.S. mail, as certified or registered mail, with postage prepaid,
and addressed to the party to be notified at (i) with respect to the Company, 2025 1st Avenue, 5th Floor, Seattle, WA 98121, Attention: Chief Executive Officer, fax: (206) 686-
6055, with a copy to Fenwick & West LLP, Attention: Alan C. Smith, 1191 Second Avenue, 10th Floor, Seattle, WA 98101, fax: (206) 389-4511, and (ii) with respect to the
Investors, such party’s address or facsimile number as set forth on Exhibit A hereto or as subsequently modified by written notice.

3.7 Severability. If one or more provisions of this Agreement are held to be unenforceable under applicable law, the parties agree to renegotiate such provision in
good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision, then (a) such provision shall be excluded from this
Agreement, (b) the balance of the Agreement shall be interpreted as if such provision were so excluded and (c) the balance of the Agreement shall be enforceable in accordance
with its terms.

3.8 Governing Law. This Agreement and all acts and transactions pursuant hereto shall be governed, construed and interpreted in accordance with the laws of the
State of Delaware, without giving effect to principles of conflicts of laws.

3.9 Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument.
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3.10 Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in construing or interpreting
this Agreement.

3.11 Aggregation of Stock. All shares of Preferred Stock held or acquired by affiliated persons and entities, including affiliated venture capital funds and their
partners, retired partners, members, former members and stockholders, or the estates and family members of any such partners, retired partners, members, former members,
stockholders and any trusts for the benefit of any of the foregoing persons, shall be aggregated together for the purpose of determining the availability of any rights under this
Agreement. Notwithstanding the foregoing, for purposes of this Agreement, (a) each Wellington Account shall be deemed to be an Affiliate of each other Wellington Account,
and (b) an entity that is an Affiliate of a Wellington Account shall not be deemed to be an Affiliate of any other Wellington Account unless such entity is a Wellington Account
(and, for the avoidance of doubt, an Affiliate of such entity shall not be deemed an Affiliate of any Wellington Account solely by virtue of being an Affiliate of such entity).

3.12 Prior Agreement. Effective upon and contingent upon the execution of this Agreement by the Company and the Existing Investors, the Prior Agreement
shall be amended and restated to read as set forth in this Agreement.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.
 
COMPANY:   REDFIN CORPORATION

  By: /s/ Glenn Kelman
  Name: Glenn Kelman
  Title: President and Chief Executive Officer

 
[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first written above.
 
INVESTORS:   Alpha Opportunities Fund

  
By: Wellington Management Company, LLP,
as investment adviser

   /s/ Steven M. Hoffman

  Name:  Steven M. Hoffman

  Title:  Vice President and Counsel
   

  
Alpha Opportunities Fund
c/o Wellington Management Company, LLP

  280 Congress Street
  Boston, MA 02210
  Attention: Emily Babalas
  Telephone No: +1-617-790-7770 Fax No: +1-617-289-5699
  Email Address: seclaw@wellington.com

  With a copy to:

  WilmerHale
  60 State St.
  Boston, MA 02482

  
Attn: Jason L. Kropp
jason.kropp@wilmerhale.com

  Facsimile: (617) 526-5000
 

[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first written above.
 
INVESTORS:   Alpha Opportunities Trust

  
By: Wellington Management Company, LLP,
as investment adviser

   /s/ Steven M. Hoffman

  Name:  Steven M. Hoffman

  Title:  Vice President and Counsel

  
Alpha Opportunities Trust
c/o Wellington Management Company, LLP

  280 Congress Street
  Boston, MA 02210
  Attention: Emily Babalas
  Telephone No: +1-617-790-7770 Fax No: +1-617-289-5699
  Email Address: seclaw@wellington.com

  With a copy to:

  WilmerHale
  60 State St.
  Boston, MA 02482

  
Attn: Jason L. Kropp
jason.kropp@wilmerhale.com

  Facsimile: (617) 526-5000
 

[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first written above.
 
INVESTORS:   ANNOX CAPITAL, LLC

  By: /s/ Robert J. Mylod, Jr.

  Name: Robert J. Mylod, Jr.

  Title: Managing Member
 

[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.
 
INVESTORS:    

  BRAND EQUITY VENTURES II, L.P.

  By: Brand Equity Partners II, L.L.C.
  Its: General Partner

  By: /s/ Marc Singer
  Name: Marc Singer
  Its: Member

 
[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.
 
INVESTORS:   BROTHERS BROOK, LLP

  By:  /s/ Jeff Boyd
  Name:  Jeff Boyd
  Title:  Managing Director

 
[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.
 
INVESTORS:   DRAPER FISHER JURVETSON FUND IX, L.P.

  By: /s/ John Fisher
  Name: John Fisher
  Title: Managing Director

  DRAPER FISHER JURVETSON PARTNERS IX, LLC

  By: /s/ John Fisher
  Name: John Fisher
  Title: Managing Member

  DRAPER ASSOCIATES, L.P.

  By:  
  Name: Timothy C. Draper
  Title: General Partner

  DRAPER ASSOCIATES RISKMASTERS FUND II, LLC

  By:  
  Name: Timothy C. Draper
  Title: Managing Member

  DRAPER ASSOCIATES RISKMASTERS FUND III, LLC

  By:  
  Name: Timothy C. Draper
  Title: Managing Member

 
[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.
 
INVESTORS:   DRAPER FISHER JURVETSON FUND IX, L.P.

  By:  
  Name: John Fisher
  Title: Managing Director

  DRAPER FISHER JURVETSON PARTNERS IX, LLC

  By:  
  Name: John Fisher
  Title: Managing Member

  DRAPER ASSOCIATES, L.P.

  By: /s/ Timothy Draper
  Name: Timothy C. Draper
  Title: General Partner

  DRAPER ASSOCIATES RISKMASTERS FUND II, LLC

  By: /s/ Timothy Draper
  Name: Timothy C. Draper
  Title: Managing Member

  DRAPER ASSOCIATES RISKMASTERS FUND III, LLC

  By: /s/ Timothy Draper
  Name: Timothy C. Draper
  Title: Managing Member

 
[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.
 
INVESTORS:   Fidelity Securities Fund: Fidelity OTC Portfolio

  By:  /s/ Kenneth Robins

  Name:  Kenneth Robins

  Title:  Authorized Signatory
 

[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.
 
INVESTORS:   Fidelity Advisor Series I: Fidelity Advisor Growth Opportunities Fund

  By:  /s/ Kenneth Robins

  Name:  Kenneth Robins

  Title:  Authorized Signatory
 

[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.
 
INVESTORS:   Fidelity Advisor Series I: Fidelity Advisor Series Growth Opportunities Fund

  By:  /s/ Kenneth Robins

  Name:  Kenneth Robins

  Title:  Authorized Signatory
 

[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first written above.
 
INVESTORS:   Global Multi-Strategy Fund

  
By: Wellington Management Company, LLP,
as investment adviser

   /s/ Steven M. Hoffman
  Name:  Steven M. Hoffman

  Title:  Vice President and Counsel

  
Global Multi-Strategy Fund
c/o Wellington Management Company, LLP

  280 Congress Street
  Boston, MA 02210
  Attention: Emily Babalas
  Telephone No: +1-617-790-7770 Fax No: +1-617-289-5699
  Email Address: seclaw@wellington.com

  With a copy to:

  WilmerHale
  60 State St.
  Boston, MA 02482

  
Attn: Jason L. Kropp
jason.kropp@wilmerhale.com

  Facsimile: (617) 526-5000
 

[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.
 
INVESTORS:    

  GLOBESPAN CAPITAL PARTNERS V, L.P.

  By: Globespan Management Associates V, L.P., its sole General Partner

  By: Globespan Management Associates V, LLC, its sole General Partner

  By: /s/ David Poltack
  Name: David Poltack
  Title: Authorized Signatory

 
[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.
 
INVESTORS:   Glynn Emerging Opportunity Fund, L.P.

  By: Glynn Capital Management LLC
  Its: General Partner

  By: /s/ David Glynn
   Managing Director
  Address: 3000 Sand Hill Road, 3-230
       Menlo Park, CA 94025

  Glynn Emerging Opportunity Fund II, L.P.
  By: Glynn Management Evergreen LLC
  Its: General Partner

  By: /s/ David Glynn
   Managing Director
  Address: 3000 Sand Hill Road, 3-230
       Menlo Park, CA 94025

  Glynn Emerging Opportunity Fund II-A, L.P.
  By: Glynn Management Evergreen LLC
  Its: General Partner

  By: /s/ David Glynn
   Managing Director
  Address: 3000 Sand Hill Road, 3-230
       Menlo Park, CA 94025

 
[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.
 
INVESTORS:

  
GOTHIC CORPORATION
GOTHIC HSP CORPORATION

  GOTHIC ERP LLC
  GOTHIC JBD LLC

  By: /s/ Alice E. Gould
  Name: Alice E. Gould
  Title: Investment Manager
  DUMAC, Inc.
  Authorized Agent

  By: /s/ David Shumate
  Name: David R. Shumate
  Title: Executive Vice President
  DUMAC, Inc.
  Authorized Agent

 
[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.
 
INVESTORS:   GREYLOCK XII LIMITED PARTNERSHIP

  By: Greylock XII GP LLC, its General Partner

  By:  /s/ Donald A. Sullivan
   Donald A. Sullivan
  Title:  Administrative Partner

  GREYLOCK XII-A LIMITED PARTNERSHIP
  By: Greylock XII GP LLC, its General Partner

  By:  /s/ Donald A. Sullivan
   Donald A. Sullivan
  Title:  Administrative Partner

  GREYLOCK XII PRINCIPALS LLC
  By: Greylock Management Corporation, Sole Member

  By:  /s/ Donald A. Sullivan
   Donald A. Sullivan
  Title:  Treasurer

 
[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first written above.
 
INVESTORS:   Hadley Harbor Master Investors (Cayman) L.P.

  By: Wellington Management Company, LLP, as investment adviser
   /s/ Steven M. Hoffman
  Name:  Steven M. Hoffman

  Title:  Vice President and Counsel

  
Hadley Harbor Master Investors (Cayman) L.P.
c/o Wellington Management Company, LLP

  280 Congress Street
  Boston, MA 02210
  Attention: Emily Babalas
  Telephone No: +1-617-790-7770 Fax No: +1-617-289-5699
  Email Address: seclaw@wellington.com

  With a copy to:

  WilmerHale
  60 State St.
  Boston, MA 02482

  
Attn: Jason L. Kropp
jason.kropp@wilmerhale.com

  Facsimile: (617) 526-5000
 

[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first written above.
 
INVESTORS:   Hartford Global Capital Appreciation Fund

  
By: Wellington Management Company, LLP,
as investment adviser

   /s/ Steven M. Hoffman
  Name:  Steven M. Hoffman

  Title:  Vice President and Counsel

  
Hartford Global Capital Appreciation Fund
c/o Wellington Management Company, LLP

  280 Congress Street
  Boston, MA 02210
  Attention: Emily Babalas
  Telephone No: +1-617-790-7770 Fax No: +1-617-289-5699
  Email Address: seclaw@wellington.com

  With a copy to:

  WilmerHale
  60 State St.
  Boston, MA 02482

  
Attn: Jason L. Kropp
jason.kropp@wilmerhale.com

  Facsimile: (617) 526-5000
 

[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first written above.
 
INVESTORS:   Hartford Growth Opportunities HLS Fund

  By: Wellington Management Company, LLP, as investment adviser
   /s/ Steven M. Hoffman
  Name:  Steven M. Hoffman

  Title:  Vice President and Counsel

  
Hartford Growth Opportunities HLS Fund
c/o Wellington Management Company, LLP

  280 Congress Street
  Boston, MA 02210
  Attention: Emily Babalas
  Telephone No: +1-617-790-7770 Fax No: +1-617-289-5699
  Email Address: seclaw@wellington.com

  With a copy to:

  WilmerHale
  60 State St.
  Boston, MA 02482

  
Attn: Jason L. Kropp
jason.kropp@wilmerhale.com

  Facsimile: (617) 526-5000
 

[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.
 
INVESTORS:    

  MADRONA VENTURE FUND III, L.P.

  By: Madrona Investment Partners III, L.P.
  Its: General Partner

  By: Madrona III General Partner, LLC
  Its: General Partner

  By: /s/ Paul Goodrich
  Name: Paul Goodrich
  Title: Managing Director

  MADRONA VENTURE FUND III-A, L.P.

  By: Madrona Investment Partners III, L.P.
  Its: General Partner

  By: Madrona III General Partner, LLC
  Its: General Partner

  By: /s/ Paul Goodrich
  Name: Paul Goodrich
  Title: Managing Director

 
[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first written above.
 
INVESTORS:   Mid Cap Stock Fund

  By: Wellington Management Company, LLP, as investment adviser
   /s/ Steven M. Hoffman
  Name:  Steven M. Hoffman

  Title:  Vice President and Counsel

  
Mid Cap Stock Fund
c/o Wellington Management Company, LLP

  280 Congress Street
  Boston, MA 02210
  Attention: Emily Babalas
  Telephone No: +1-617-790-7770 Fax No: +1-617-289-5699
  Email Address: seclaw@wellington.com

  With a copy to:

  WilmerHale
  60 State St.
  Boston, MA 02482

  
Attn: Jason L. Kropp
jason.kropp@wilmerhale.com

  Facsimile: (617) 526-5000
 

[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first written above.
 
INVESTORS:   Mid Cap Stock Trust

  By: Wellington Management Company, LLP, as investment adviser
   /s/ Steven M. Hoffman
  Name:  Steven M. Hoffman

  Title:  Vice President and Counsel

  
Mid Cap Stock Trust
c/o Wellington Management Company, LLP

  280 Congress Street
  Boston, MA 02210
  Attention: Emily Babalas
  Telephone No: +1-617-790-7770 Fax No: +1-617-289-5699
  Email Address: seclaw@wellington.com

  With a copy to:

  WilmerHale
  60 State St.
  Boston, MA 02482

  
Attn: Jason L. Kropp
jason.kropp@wilmerhale.com

  Facsimile: (617) 526-5000
 

[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first written above.
 
INVESTORS:   The Hartford Capital Appreciation Fund

  By: Wellington Management Company, LLP, as investment adviser
   /s/ Steven M. Hoffman
  Name:  Steven M. Hoffman

  Title:  Vice President and Counsel

  
The Hartford Capital Appreciation Fund
c/o Wellington Management Company, LLP

  280 Congress Street
  Boston, MA 02210
  Attention: Emily Babalas
  Telephone No: +1-617-790-7770 Fax No: +1-617-289-5699
  Email Address: seclaw@wellington.com

  With a copy to:

  WilmerHale
  60 State St.
  Boston, MA 02482

  
Attn: Jason L. Kropp
jason.kropp@wilmerhale.com

  Facsimile: (617) 526-5000
 

[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first written above.
 
INVESTORS:   The Hartford Growth Opportunities Fund

  By: Wellington Management Company, LLP, as investment adviser
   /s/ Steven M. Hoffman
  Name:  Steven M. Hoffman

  Title:  Vice President and Counsel

  
The Hartford Growth Opportunities Fund
c/o Wellington Management Company, LLP

  280 Congress Street
  Boston, MA 02210
  Attention: Emily Babalas
  Telephone No: +1-617-790-7770 Fax No: +1-617-289-5699
  Email Address: seclaw@wellington.com

  With a copy to:

  WilmerHale
  60 State St.
  Boston, MA 02482

  
Attn: Jason L. Kropp
jason.kropp@wilmerhale.com

  Facsimile: (617) 526-5000
 

[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.
 
INVESTORS:   TIGER GLOBAL PRIVATE INVESTMENT PARTNERS VII, L.P.

  
By: Tiger Global PIP Performance VII, L.P.
its general partner

  
By: Tiger Global PIP Management VII, Ltd.
its general partner

  By: /s/ Steven Boyd
   Steven D. Boyd, General Counsel

 
[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.
 
INVESTORS:    

  TOON TOOT SAWAN LP

  By: Tewada Management LLC, its General Partner

  By: /s/ Austin Ligon
  Name: Austin Ligon, Managing Member

 
[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.
 
INVESTORS:   T. ROWE PRICE NEW HORIZONS FUND, INC.

  T. ROWE PRICE NEW HORIZONS TRUST
  T. ROWE PRICE U.S. EQUITIES TRUST
   Each fund, severally and not jointly

  By: T. Rowe Price Associates, Inc., Investment Adviser

  By: /s/ Henry Ellenbogen
  Name: Henry Ellenbogen
  Title: Vice President

  
T. ROWE PRICE MEDIA &
TELECOMMUNICATIONS FUND, INC.

  TD MUTUAL FUNDS – TD ENTERTAINMENT &
  COMMUNICATIONS FUND

  By: T. Rowe Price Associates, Inc., Investment Adviser

  By: /s/ Paul Greene II
  Name: Paul Greene II
  Title: Vice President

  T. Rowe Price Associates, Inc.
  100 East Pratt Street
  Baltimore, MD 21202
  Attn: Andrew Baek, Vice President
  Email: Andrew_baek@troweprice.com
  Phone: 410-345-2090

 
[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.
 
INVESTORS:    

  WSI INVESTMENTS, INC.

  By:  /s/ Wanda M. Cook
  Name:  Wanda M. Cook
  Title:  President

 
[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.
 
INVESTORS:   Variable Insurance Products Fund III: Growth Opportunities Portfolio

  By:  /s/ Kenneth Robins

  Name:  Kenneth Robins

  Title:  Authorized Signatory
 

[SIGNATURE PAGE TO REDFIN CORPORATION AMENDED AND RESTATED INVESTORS’ RIGHTS AGREEMENT]



IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.
 
INVESTORS:   VULCAN CAPITAL VENTURE CAPITAL I LLC

  By: Vulcan Capital Venture Capital Management I LLC, its Manager

  By: Vulcan Ventures Incorporated, its Managing Member

  By: /s/ Susan Drake
  Name: Susan Drake
  Title: Vice President

  VCVC III LLC

  By: VCVC Management III LLC, its Manager

  By: Cougar Investment Holdings LLC, its Manager

  By: /s/ Susan Drake
  Name: Susan Drake
  Title: Vice President
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IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.

INVESTORS:
 

/s/ Evan Feinberg
Evan Feinberg
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IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.

INVESTORS:
 

/s/ Lee Fixel
Lee Fixel
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IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.

INVESTORS
 

ORRICK INVESTMENTS 2007, LLC

By:   
Name:   
Title:   

/s/ Alan C. Smith
Alan C. Smith

 
Jerry Gnuschke

 
Amit Mital
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IN WITNESS WHEREOF, the parties have executed this Amended and Restated Investors’ Rights Agreement as of the date first above written.

INVESTORS:
 

/s/ Selina Tobaccowala
Selina Tobaccowala
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REDFIN CORPORATION

AMENDED AND RESTATED 2004 EQUITY INCENTIVE PLAN
 
1. PURPOSES.

(a) Eligible Stock Award Recipients. The persons eligible to receive Stock Awards are the Employees, Directors and Consultants of the Company and its Affiliates.

(b) Available Stock Awards. The purpose of the Plan is to provide a means by which eligible recipients of Stock Awards may be given an opportunity to benefit from
increases in value of the Common Stock through the granting of the following Stock Awards: (i) Incentive Stock Options, (ii) Nonstatutory Stock Options, (iii) stock bonuses,
and (iv) restricted stock awards.

(c) General Purpose. The Company, by means of the Plan, seeks to retain the services of the group of persons eligible to receive Stock Awards, to secure and retain the
services of new members of this group and to provide incentives for such persons to exert maximum efforts for the success of the Company and its Affiliates.

 
2. DEFINITIONS.

“Affiliate” means any parent corporation or subsidiary corporation of the Company, whether now or hereafter existing, as those terms are defined in Sections 424(e) and (f),
respectively, of the Code.

“Board” means the Board of Directors of the Company.

“Cause” means a determination by the Company that the Participant has committed an act or acts constituting any of the following: (i) dishonesty, fraud, misconduct or
negligence in connection with Company duties, (ii) unauthorized disclosure or use of the Company’s confidential or proprietary information, (iii) misappropriation of a business
opportunity of the Company, (iv) materially aiding a competitor of Company, (v) a felony conviction; or (vi) failure or refusal to attend to the duties or obligations of the
Participant’s position, or to comply with the Company’s rules, policies or procedures.

“Change in Control” means (i) the consummation of a merger or consolidation of the Company with or into another entity or any other stock acquisition or corporate
reorganization, if more than 50% of the combined voting power of the continuing or surviving entity’s securities outstanding immediately after such merger, consolidation,
stock acquisition or other reorganization is owned by persons who were not stockholders of the Company immediately prior to such merger, consolidation, stock acquisition or
other reorganization; or (ii) the sale, transfer or other disposition of all or substantially all of the Company’s assets. A transaction shall not constitute a Change in Control if its
sole purpose is to change the state of the Company’s incorporation or to create a holding company that will be owned in substantially the same proportions by the persons who
held the Company’s securities immediately before such transaction.

“Code” means the Internal Revenue Code of 1986, as amended.

“Committee” means a committee of one or more members of the Board appointed by the Board in accordance with subsection 3(c).

“Common Stock” means the common stock of the Company.

“Company” means Redfin Corporation, a Delaware corporation.
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“Consultant” means any person, including an advisor, (i) engaged by the Company or an Affiliate to render consulting or advisory services and who is compensated for such
services, including members of any advisory board constituted by the Company, or (ii) who is a member of the Board of Directors of an Affiliate. However, the term
“Consultant” shall not include either Directors who are not compensated by the Company for their services as Directors or Directors who are merely paid a director’s fee by the
Company for their services as Directors.

“Continuous Service” means that the Participant’s service with the Company or an Affiliate, whether as an Employee, Director or Consultant, is not interrupted or terminated.
The Participant’s Continuous Service shall not be deemed to have terminated merely because of a change in the capacity in which the Participant renders service to the
Company or an Affiliate as an Employee, Consultant or Director or a change in the entity for which the Participant renders such service, provided that there is no interruption or
termination of the Participant’s Continuous Service. For example, a change in status from an Employee of the Company to a Consultant of an Affiliate or a Director will not
constitute an interruption of Continuous Service. The Board or the chief executive officer of the Company, in that party’s sole discretion, may determine whether Continuous
Service shall be considered interrupted in the case of any leave of absence approved by that party, including sick leave, military leave or any other personal leave.

“Director” means a member of the Board of Directors of the Company.

“Disability” means the permanent and total disability of a person within the meaning of Section 22(e)(3) of the Code.

“Employee” means any person employed by the Company or an Affiliate. Mere service as a Director or payment of a director’s fee by the Company or an Affiliate shall not be
sufficient to constitute “employment” by the Company or an Affiliate.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Fair Market Value” means, as of any date, the value of the Common Stock determined as follows: (i) if such Common Stock is then publicly traded on a national securities
exchange, its closing price on the date of determination on the principal national securities exchange on which the Common Stock is listed or admitted to trading as reported in
The Wall Street Journal; (ii) if such Common Stock is publicly traded but is not listed or admitted to trading on a national securities exchange, the average of the closing bid
and asked prices on the date of determination as reported by The Wall Street Journal (or, if not so reported, as otherwise reported by any newspaper or other source as the Board
may determine); or (iii) if none of the foregoing is applicable to the valuation in question, the Fair Market Value shall be determined in good faith by the Board.

“Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of the Code and the regulations promulgated
thereunder.

“Listing Date” means the first date upon which any security of the Company is listed upon notice of issuance on any securities exchange or designated upon notice of issuance
on a nationally-recognized stock exchange or interdealer quotation system.

“Nonstatutory Stock Option” means an Option not intended to qualify as an Incentive Stock Option.

“Option” means an Incentive Stock Option or a Nonstatutory Stock Option granted pursuant to the Plan.
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“Option Agreement” means a written agreement between the Company and an Optionholder evidencing the terms and conditions of an individual Option grant. Each Option
Agreement shall be subject to the terms and conditions of the Plan.

“Optionholder” means a person to whom an Option is granted pursuant to the Plan or, if applicable, such other person who holds an outstanding Option.

“Participant” means a person to whom a Stock Award is granted pursuant to the Plan or, if applicable, such other person who holds an outstanding Stock Award.

“Plan” means this 2004 Equity Incentive Plan, as amended from time to time.

“Securities Act” means the Securities Act of 1933, as amended.

“Stock Award” means any right granted under the Plan, including an Option, a stock bonus and a restricted stock grant.

“Stock Award Agreement” means a written agreement between the Company and a holder of a Stock Award evidencing the terms and conditions of an individual Stock Award
grant. Each Stock Award Agreement shall be subject to the terms and conditions of the Plan.

“Ten Percent Stockholder” means a person who owns (or is deemed to own pursuant to Section 424(d) of the Code) stock comprising more than ten percent (10%) of the total
combined voting power of all classes of stock of the Company or of any of its Affiliates.

 
3. ADMINISTRATION.

(a) Administration by Board. The Board shall administer the Plan unless and until the Board delegates administration to a Committee, as provided in subsection 3(c).
Whether or not the Board has delegated administration, the Board shall have the final power to determine all questions of policy and expediency that may arise in the
administration of the Plan.

(b) Powers of Board. The Board shall have the power, subject to, and within the limitations of, the express provisions of the Plan:

(i) To determine from time to time which of the persons eligible under the Plan shall be granted Stock Awards; when and how each Stock Award shall be granted;
what type or combination of types of Stock Award shall be granted; the provisions of each Stock Award granted (which need not be identical), including the time or times when
a person shall be permitted to receive Common Stock pursuant to a Stock Award; and the number of shares of Common Stock with respect to which a Stock Award shall be
granted to each such person.

(ii) To construe and interpret the Plan and Stock Awards granted under it, and to establish, amend and revoke rules and regulations for its administration. The
Board, in the exercise of this power, may correct any defect, omission or inconsistency in the Plan or in any Stock Award Agreement, in a manner and to the extent it shall deem
necessary or expedient to make the Plan fully effective.

(iii) To amend the Plan or a Stock Award as provided in Section 13.

(iv) Generally, to exercise such powers and to perform such acts as the Board deems necessary or expedient to promote the best interests of the Company that are
not in conflict with the provisions of the Plan.
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(c) Delegation to Committee. The Board may delegate administration of the Plan to a Committee or Committees of one (1) or more members of the Board, and the term
“Committee” shall apply to any person or persons to whom such authority has been delegated. If administration is delegated to a Committee, the Committee shall have, in
connection with the administration of the Plan, the powers theretofore possessed by the Board, including the power to delegate to a subcommittee any of the administrative
powers the Committee is authorized to exercise (and references in this Plan to the Board shall thereafter be deemed to be to the Committee or subcommittee, as appropriate),
subject, however, to such resolutions, not inconsistent with the provisions of the Plan, as may be adopted from time to time by the Board. The Board may abolish the Committee
at any time and revest in the Board the administration of the Plan.

(d) Effect of Board’s Decision. All determinations, interpretations and constructions made by the Board in good faith shall not be subject to review by any person and
shall be final, binding and conclusive on all persons.

 
4. SHARES SUBJECT TO THE PLAN.

(a) Share Reserve. Subject to the provisions of Section 12 relating to adjustments upon changes in Common Stock, the Common Stock that may be issued pursuant to
Stock Awards shall not in the aggregate exceed Eighty-Nine Million Six Hundred Fifty-One Thousand Six Hundred Two (89,651,602) shares of Common Stock.

(b) Reversion of Shares to the Share Reserve. If any Stock Award shall for any reason expire or otherwise terminate, in whole or in part, without having been
exercised in full, the shares of Common Stock not acquired under such Stock Award shall revert to and again become available for issuance under the Plan.

(c) Source of Shares. The shares of Common Stock subject to the Plan may be authorized but unissued shares or reacquired shares, bought on the market or otherwise.

 
5. ELIGIBILITY.

(a) Eligibility for Specific Stock Awards. Incentive Stock Options may be granted only to Employees. Stock Awards other than Incentive Stock Options may be
granted to Employees, Directors and Consultants.

(b) Ten Percent Stockholders. A Ten Percent Stockholder shall not be granted an Incentive Stock Option unless the exercise price of such Option is at least one
hundred ten percent (110%) of the Fair Market Value of the Common Stock at the date of grant and the Option is not exercisable after the expiration of five (5) years from the
date of grant.

(c) Consultants.

(i) A Consultant shall not be eligible for the grant of a Stock Award if, at the time of grant, either the offer or the sale of the Company’s securities to such
Consultant is not exempt under Rule 701 of the Securities Act (“Rule 701”) because of the nature of the services that the Consultant is providing to the Company, or because the
Consultant is not a natural person, or as otherwise provided by
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Rule 701, unless the Company determines that such grant need not comply with the requirements of Rule 701 and will satisfy another exemption under the Securities Act as
well as comply with the securities laws of all other relevant jurisdictions.

(ii) Rule 701 is available to consultants and advisors only if (i) they are natural persons, (ii) they provide bona fide services to the issuer, its parents, its majority-
owned subsidiaries or majority-owned subsidiaries of the issuer’s parent, and (iii) the services are not in connection with the offer or sale of securities in a capital-raising
transaction, and do not directly or indirectly promote or maintain a market for the issuer’s securities.

 
6. OPTION PROVISIONS.

Each Option shall be in such form and shall contain such terms and conditions as the Board shall deem appropriate. All Options shall be separately designated Incentive
Stock Options or Nonstatutory Stock Options at the time of grant, and, if certificates are issued, a separate certificate or certificates will be issued for shares of Common Stock
purchased on exercise of each type of Option. The provisions of separate Options need not be identical, but each Option shall include (through incorporation of provisions
hereof by reference in the Option or otherwise) the substance of each of the following provisions:

(a) Term. Subject to the provisions of subsection 5(b) regarding Ten Percent Stockholders, no Incentive Stock Option shall be exercisable after the expiration of ten
(10) years from the date it was granted. The term of each Nonstatutory Stock Option shall be set forth in the Option Agreement.

(b) Exercise Price of an Incentive Stock Option. Subject to the provisions of subsection 5(b) regarding Ten Percent Stockholders, the exercise price of each Incentive
Stock Option shall be not less than one hundred percent (100%) of the Fair Market Value of the Common Stock subject to the Incentive Stock Option on the date the Option is
granted. Notwithstanding the foregoing, an Incentive Stock Option may be granted with an exercise price lower than that set forth in the preceding sentence if such Option is
granted pursuant to an assumption or substitution for another option in a manner satisfying the provisions of Section 424(a) of the Code.

(c) Exercise Price of a Nonstatutory Stock Option. The exercise price of each Nonstatutory Stock Option shall be determined by the Board and set forth in the Option
Agreement.

(d) Consideration. The purchase price of Common Stock acquired pursuant to an Option shall be paid, to the extent permitted by applicable statutes and regulations,
either (i) in cash at the time the Option is exercised, or (ii) at the discretion of the Board at the time of the grant of the Option (or subsequently in the case of a Nonstatutory
Stock Option) (A) by delivery to the Company of other Common Stock, (B) according to a deferred payment or other similar arrangement with the Optionholder, (C) pursuant
to a cashless exercise provisions implemented by the Company in connection with the Plan, or (D) in any other form of legal consideration that may be acceptable to the Board.
Unless otherwise specifically provided in the Option Agreement, the purchase price of Common Stock acquired pursuant to an Option that is paid by delivery to the Company of
other Common Stock acquired, directly or indirectly from the Company, shall be paid only by shares of the Common Stock of the Company that are clear of all liens, claims,
encumbrances or security interests and for which the Company has received “full payment of the purchase price” within the meaning of SEC Rule 144 (and, if such shares were
purchased from the Company by use of a promissory note, such note has been fully paid with respect to such shares).

In the case of any deferred payment arrangement, interest shall be compounded at least annually and shall be charged at the minimum rate of interest necessary to avoid
the treatment as interest, under any applicable provisions of the Code, of any amounts other than amounts stated to be interest under the deferred payment arrangement.
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(e) Transferability of an Incentive Stock Option. An Incentive Stock Option shall not be transferable except by will or by the laws of descent and distribution and shall
be exercisable during the lifetime of the Optionholder only by the Optionholder. Notwithstanding the foregoing, the Optionholder may, by delivering written notice to the
Company, in a form satisfactory to the Company, designate a third party who, in the event of the death of the Optionholder, shall thereafter be entitled to exercise the Option.

(f) Transferability of a Nonstatutory Stock Option. A Nonstatutory Stock Option shall be transferable only to the extent provided in the Option Agreement (subject to
applicable securities laws). Notwithstanding the foregoing, the Optionholder may, by delivering written notice to the Company, in a form satisfactory to the Company, designate
a third party who, in the event of the death of the Optionholder, shall thereafter be entitled to exercise the Option.

(g) Vesting Generally. The total number of shares of Common Stock subject to an Option may, but need not, vest and therefore become exercisable in periodic
installments that may, but need not, be equal. The Option may be subject to such other terms and conditions on the time or times when it may be exercised (which may be based
on performance or other criteria) as the Board may deem appropriate. The vesting provisions of individual Options may vary. The provisions of this subsection 6(g) are subject
to any Option provisions governing the minimum number of shares of Common Stock as to which an Option may be exercised.

(h) Termination of Continuous Service. In the event an Optionholder’s Continuous Service terminates (other than upon the Optionholder’s death or Disability), the
Optionholder may exercise his or her Option (to the extent that the Optionholder was entitled to exercise such Option as of the date of termination) but only within such period
of time ending on the earlier of (i) the date three (3) months following the termination of the Optionholder’s Continuous Service (or such longer or shorter period specified in the
Option Agreement), or (ii) the expiration of the term of the Option as set forth in the Option Agreement. If, after termination, the Optionholder does not exercise his or her
Option within the time specified herein, the Option shall terminate.

(i) Extension of Termination Date. An Optionholder’s Option Agreement may also provide that if the exercise of the Option following the termination of the
Optionholder’s Continuous Service (other than upon the Optionholder’s death or Disability) would be prohibited at any time solely because the issuance of shares of Common
Stock would violate the registration requirements under the Securities Act, then the Option shall terminate on the earlier of (i) the expiration of the term of the Option set forth
in subsection 6(a), or (ii) the expiration of a period of three (3) months after the termination of the Optionholder’s Continuous Service during which the exercise of the Option
would not be in violation of such registration requirements.

(j) Disability of Optionholder. In the event that an Optionholder’s Continuous Service terminates as a result of the Optionholder’s Disability, the Optionholder may
exercise his or her Option (to the extent that the Optionholder was entitled to exercise such Option as of the date of termination), but only within such period of time ending on
the earlier of (i) the date twelve (12) months following such termination (or such longer or shorter period specified in the Option Agreement, which period shall not be less than
six (6) months) or (ii) the expiration of the term of the Option as set forth in the Option Agreement. If, after termination, the Optionholder does not exercise his or her Option
within the time specified herein, the Option shall terminate.
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(k) Death of Optionholder. In the event (i) an Optionholder’s Continuous Service terminates as a result of the Optionholder’s death or (ii) the Optionholder dies within
the period (if any) specified in the Option Agreement after the termination of the Optionholder’s Continuous Service for a reason other than death, then the Option may be
exercised (to the extent the Optionholder was entitled to exercise such Option as of the date of death) by the Optionholder’s estate, by a person who acquired the right to
exercise the Option by bequest or inheritance or by a person designated to exercise the option upon the Optionholder’s death pursuant to subsection 6(e) or 6(f), but only within
the period ending on the earlier of (A) the date eighteen (18) months following the date of death (or such longer or shorter period specified in the Option Agreement, which
period shall not be less than six (6) months) or (B) the expiration of the term of such Option as set forth in the Option Agreement. If, after death, the Option is not exercised
within the time specified herein, the Option shall terminate.

(l) Early Exercise. The Option may, but need not, include a provision whereby the Optionholder may elect at any time before the Optionholder’s Continuous Service
terminates to exercise the Option as to any part or all of the shares of Common Stock subject to the Option prior to the full vesting of the Option. The early purchase of any
unvested shares of Common Stock will be pursuant to an Early Exercise Stock Purchase Agreement which may provide for a repurchase option and/or a right of first refusal in
favor of the Company and other restrictions the Board determines to be appropriate. Any repurchase option so provided for will be subject to the Repurchase Limitation set
forth in Section 11(g) herein.

(m) Right of Repurchase. Subject to the Repurchase Limitation in Section 11(g), the Option may, but need not, include a provision whereby the Company may elect to
repurchase all or any part of the vested shares of Common Stock acquired by the Optionholder pursuant to the exercise of the Option.

(n) Right of First Refusal. The Option may, but need not, include a provision whereby the Company may elect, prior to the Listing Date, to exercise a right of first
refusal following receipt of notice from the Optionholder of the intent to transfer all or any part of the shares of Common Stock received upon the exercise of the Option.

 
7. PROVISIONS OF STOCK AWARDS OTHER THAN OPTIONS.

(a) Stock Bonus Awards. Each stock bonus agreement shall be in such form and shall contain such terms and conditions as the Board shall deem appropriate. The terms
and conditions of stock bonus agreements may change from time to time, and the terms and conditions of separate stock bonus agreements need not be identical, but each stock
bonus agreement shall include (through incorporation of provisions hereof by reference in the agreement or otherwise) the substance of each of the following provisions:

(i) Consideration. A stock bonus may be awarded in consideration for past services actually rendered to the Company or an Affiliate for its benefit.

(ii) Vesting; Right of Repurchase. Shares of Common Stock awarded under the stock bonus agreement may, but need not, be subject to a share repurchase
option in favor of the Company in accordance with a vesting schedule to be determined by the Board. Such repurchase option is subject to the Repurchase Limitation set forth in
Section 11(g).

(iii) Termination of Participant’s Continuous Service. In the event a Participant’s Continuous Service terminates, the Company may reacquire any or all of the
shares of Common Stock held by the Participant which have not vested as of the date of termination under the terms of the stock bonus agreement.
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(iv) Right of First Refusal. The stock bonus agreement may, but need not, include a provision whereby the Company may elect, prior to the Listing Date, to
exercise a right of first refusal following receipt of notice from the Participant of the intent to transfer all or any part of the shares of Common Stock acquired pursuant to the
stock bonus agreement.

(v) Transferability. Rights to acquire shares of Common Stock under the stock bonus agreement shall not be transferable except by will or by the laws of descent
and distribution and shall be exercisable during the lifetime of the Participant only by the Participant.

(b) Restricted Stock Awards. Each restricted stock purchase agreement shall be in such form and shall contain such terms and conditions as the Board shall deem
appropriate. The terms and conditions of the restricted stock purchase agreements may change from time to time, and the terms and conditions of separate restricted stock
purchase agreements need not be identical, but each restricted stock purchase agreement shall include (through incorporation of provisions hereof by reference in the agreement
or otherwise) the substance of each of the following provisions:

(i) Purchase Price. The purchase price under each restricted stock purchase agreement shall be such amount as the Board shall determine and designate in such
restricted stock purchase agreement.

(ii) Consideration. The purchase price of Common Stock acquired pursuant to the restricted stock purchase agreement shall be paid either: (i) in cash at the time
of purchase, (ii) at the discretion of the Board, according to a deferred payment or other similar arrangement with the Participant, (iii) through services rendered or to be
rendered to the Company, or (iv) in any other form of legal consideration that may be acceptable to the Board in its discretion.

(iii) Vesting; Right of Repurchase. Shares of Common Stock acquired under the restricted stock purchase agreement may, but need not, be subject to a share
repurchase option in favor of the Company in accordance with a vesting schedule to be determined by the Board. Such repurchase option is subject to the Repurchase Limitation
set forth in Section 11(g).

(iv) Termination of Participant’s Continuous Service. In the event a Participant’s Continuous Service terminates, the Company may repurchase or otherwise
reacquire any or all of the shares of Common Stock held by the Participant which have not vested as of the date of termination under the terms of the restricted stock purchase
agreement.

(v) Right of First Refusal. The restricted stock purchase agreement may, but need not, include a provision whereby the Company may elect, prior to the Listing
Date, to exercise a right of first refusal following receipt of notice from the Participant of the intent to transfer all or any part of the shares of Common Stock acquired pursuant
to the restricted stock purchase agreement.

(vi) Transferability. Common Stock acquired under the restricted stock purchase agreement shall be transferable by the Participant only upon such terms and
conditions as are set forth in the restricted stock purchase agreement, as the Board shall determine in its discretion, so long as Common Stock awarded under the restricted stock
purchase agreement remains subject to the terms of the restricted stock purchase agreement.

 
8. COVENANTS OF THE COMPANY.

(a) Availability of Shares. During the terms of the Stock Awards, the Company shall keep available at all times the number of shares of Common Stock required to
satisfy such Stock Awards.
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(b) Securities Law Compliance. The Company shall seek to obtain from each regulatory commission or agency having jurisdiction over the Plan such authority as may
be required to grant Stock Awards and to issue and sell shares of Common Stock upon exercise of the Stock Awards; provided, however, that this undertaking shall not require
the Company to register under the Securities Act or any state or local securities regulations, the Plan, any Stock Award or any Common Stock issued or issuable pursuant to any
such Stock Award. If, after reasonable efforts, the Company is unable to obtain from any such regulatory commission or agency the authority which counsel for the Company
deems necessary for the lawful issuance and sale of Common Stock under the Plan, the Company shall be relieved from any liability for failure to issue and sell Common Stock
upon exercise of such Stock Awards unless and until such authority is obtained.

 
9. USE OF PROCEEDS FROM STOCK.

Proceeds from the sale of Common Stock pursuant to Stock Awards shall constitute general funds of the Company.

 
10. EFFECTIVE DATE OF PLAN.

This Plan, as Amended and Restated shall become effective on the date approved by the Board, but no Stock Award granted after the effective date shall be exercised
(or, in the case of a stock bonus, shall be granted) unless and until the Plan has been approved by the stockholders of the Company, which approval shall be within twelve
(12) months before or after the date the Plan is adopted by the Board.

 
11. MISCELLANEOUS.

(a) Acceleration of Exercisability and Vesting. The Board shall have the power to accelerate the time at which a Stock Award may first be exercised or the time during
which a Stock Award or any part thereof will vest in accordance with the Plan, notwithstanding the provisions in the Stock Award stating the time at which it may first be
exercised or the time during which it will vest.

(b) Stockholder Rights. No Participant shall be deemed to be the holder of, or to have any of the rights of a holder with respect to, any shares of Common Stock subject
to an Option Award unless and until such Participant has satisfied all requirements for exercise of the Stock Award pursuant to its terms.

(c) No Employment or other Service Rights. Nothing in the Plan or any instrument executed or Stock Award granted pursuant thereto shall confer upon any Participant
any right to continue to serve the Company or an Affiliate in the capacity in effect at the time the Stock Award was granted or shall affect the right of the Company or an
Affiliate to terminate (i) the employment of an Employee with or without notice and with or without Cause, (ii) the service of a Consultant pursuant to the terms of such
Consultant’s agreement with the Company or an Affiliate, or (iii) the service of a Director pursuant to the Bylaws of the Company or an Affiliate, and any applicable provisions
of the corporate law of the state in which the Company or the Affiliate is incorporated, as the case may be.

(d) Incentive Stock Option $100,000 Limitation. To the extent that the aggregate Fair Market Value (determined at the time of grant) of Common Stock with respect to
which Incentive Stock Options are exercisable for the first time by any Optionholder during any calendar year (under all plans of the Company and its Affiliates) exceeds one
hundred thousand dollars ($100,000), the Options or portions thereof which exceed such limit (according to the order in which they were granted) shall be treated as
Nonstatutory Stock Options.
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(e) Investment Assurances. The Company may require a Participant, as a condition of exercising or acquiring Common Stock under any Stock Award (i) to give written
assurances satisfactory to the Company as to the Participant’s knowledge and experience in financial and business matters and/or to employ a purchaser representative
reasonably satisfactory to the Company who is knowledgeable and experienced in financial and business matters and that he or she is capable of evaluating, alone or together
with the purchaser representative, the merits and risks of exercising the Stock Award, and (ii) to give written assurances satisfactory to the Company stating that the Participant
is acquiring Common Stock subject to the Stock Award for the Participant’s own account and not with any present intention of selling or otherwise distributing the Common
Stock. The foregoing requirements, and any assurances given pursuant to such requirements, shall be inoperative if (1) the issuance of the shares of Common Stock upon the
exercise or acquisition of Common Stock under the Stock Award has been registered under a then currently effective registration statement under the Securities Act, or (2) as to
any particular requirement, a determination is made by counsel for the Company that such requirement need not be met in the circumstances under the then applicable securities
laws. The Company may, upon advice of counsel to the Company, place legends on stock certificates issued under the Plan as such counsel deems necessary or appropriate in
order to comply with applicable securities laws, including, but not limited to, legends restricting the transfer of the Common Stock.

(f) Withholding Obligations. To the extent provided by the terms of a Stock Award Agreement, the Participant may satisfy any federal, state or local tax withholding
obligation relating to the exercise or acquisition of Common Stock under a Stock Award by any of the following means (in addition to the Company’s right to withhold from
any compensation paid to the Participant by the Company) or by a combination of such means: (i) tendering a cash payment, (ii) authorizing the Company to withhold shares of
Common Stock from the shares of Common Stock otherwise issuable to the Participant as a result of the exercise or acquisition of Common Stock under the Stock Award,
provided, however, that no shares of Common Stock are withheld with a value exceeding the minimum amount of tax required to be withheld by law, or (iii) delivering to the
Company owned and unencumbered shares of Common Stock.

(g) Repurchase Limitation. The Company shall exercise any repurchase option specified in the Stock Award by giving the holder of the Stock Award written notice of
intent to exercise the repurchase option. Payment may be cash or cancellation of indebtedness for the Common Stock. The terms of any repurchase option shall be specified in
the Stock Award and may be either at (i) Fair Market Value at the time of repurchase or (ii) at the original purchase price. Unless otherwise determined by the Board and
provided in the Stock Award, the Company’s right to repurchase must be exercised by the Company by the later of (1) ninety (90) days after termination of Continuous Service,
or (2) such longer period as may be agreed to by the Company and the Participant (for example, for purposes of satisfying the requirements of Section 1202(c)(3) of the Code
regarding “qualified small business stock”).

(h) Golden Parachute Taxes. In the event that any amounts paid or deemed paid to a Participant under the Plan are deemed to constitute “excess parachute payments”
as defined in Section 280G of the Code (taking into account any other payments made under the Plan and any other compensation paid or deemed paid to a Participant), or if
any Participant is deemed to receive an “excess parachute payment” by reason of his or her vesting of Options pursuant to Section 12(c) herein, the amount of such payments or
deemed payments shall be reduced (or, alternatively the provisions of Section 12(c) shall not act to vest options to such Participant), so that no such payments or deemed
payments shall constitute excess parachute payments. The determination of whether a payment or deemed payment constitutes an excess parachute payment shall be in the sole
discretion of the Board.

(i) Plan Unfunded. The Plan shall be unfunded. Except for the Board’s reservation of a sufficient number of authorized shares to the extent required by law to meet the
requirements of the Plan, the Company shall not be required to establish any special or separate fund or to make any other segregation of assets to assure payment of any Stock
Award under the Plan.
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12. ADJUSTMENTS UPON CHANGES IN STOCK.

(a) Capitalization Adjustments. In the event that any dividend or other distribution (whether in the form of cash, shares of the Common Stock, other securities, or other
property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, exchange of Common Stock or
other securities of the Company, or other change in the corporate structure of the Company affecting the Common Stock occurs, the Board, in order to prevent diminution or
enlargement of the benefits or potential benefits intended to be made available under the Plan, may, in its sole discretion, adjust the number and class of Common Stock that
may be delivered under the Plan and/or the number, class, and price of Common Stock covered by each outstanding Stock Award.

(b) Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company, the Board will notify each Participant as soon as practicable
prior to the effective date of such proposed transaction. To the extent it has not been previously exercised, a Stock Award will terminate immediately prior to the consummation
of such proposed action.

(c) Change in Control. Except as may otherwise be provided in an Optionholder’s Option Agreement:

(i) In the event of a Change in Control: (1) any surviving corporation shall assume any Stock Awards outstanding under the Plan or shall substitute similar stock
awards (including an award to acquire the same type of consideration issued to the stockholders in the transaction described in this subsection 12(c)) for those outstanding under
the Plan, or (2) such Stock Awards shall continue in full force and effect. In the event any surviving corporation refuses to assume or continue such Stock Awards, or to
substitute similar stock awards for those outstanding under the Plan, then with respect to Stock Awards held by Participants whose Continuous Service has not terminated, and
unless the Board provides otherwise, the time during which such Stock Awards may be exercised automatically will be accelerated and the Stock Award shall become fully
vested and exercisable immediately prior to the consummation of such transaction, and the Stock Awards shall automatically terminate upon consummation of such transaction
if not exercised prior to such event. The Board shall not be required to treat all Stock Awards similarly in the transaction.

(ii) Following a Change in Control, any Stock Awards or replacement awards that are held by a Participant shall have the vesting and exercise schedule
associated with such Stock Awards or replacement awards accelerated by twelve (12) months. In addition, with respect to any Stock Award granted prior to August 29, 2006,
the provisions of Section 12(c)(ii) of the Plan as in effect on that date shall also apply to such Stock Awards.

(d) No Limitations. The grant of Stock Awards will in no way affect the Company’s right to adjust, reclassify, reorganize or otherwise change its capital or business
structure or to merge, consolidate, dissolve, liquidate or sell or transfer all or any part of its business or assets.

 
13. AMENDMENT OF THE PLAN AND STOCK AWARDS.

(a) Amendment of Plan. The Board at any time, and from time to time, may amend the Plan. However, except as provided in Section 12 relating to adjustments upon
changes in Common Stock, no amendment shall be effective unless approved by the stockholders of the Company to the extent stockholder approval is necessary to satisfy the
applicable requirements of Section 422 of the Code.
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(b) Stockholder Approval. The Board may, in its sole discretion, submit any amendment to the Plan for stockholder approval.

(c) Contemplated Amendments. It is expressly contemplated that the Board may amend the Plan in any respect the Board deems necessary or advisable to provide
eligible Employees with the maximum benefits provided or to be provided under the provisions of the Code and the regulations promulgated thereunder relating to Incentive
Stock Options and/or to bring the Plan and/or Incentive Stock Options granted under it into compliance therewith.

(d) No Impairment of Rights. Rights under any Stock Award granted before amendment of the Plan shall not be impaired by any amendment of the Plan unless (i) the
Company requests the consent of the Participant and (ii) the Participant consents in writing.

(e) Amendment of Stock Awards. The Board at any time, and from time to time, may amend the terms of any one or more Stock Awards; provided, however, that the
rights under any Stock Award shall not be impaired by any such amendment unless the Participant consents thereto in writing.

 
14. TERMINATION OR SUSPENSION OF THE PLAN.

(a) Plan Term. The Board may suspend or terminate the Plan at any time. Unless sooner terminated, the Plan shall terminate on the day before the tenth (10th)
anniversary of the date this Plan, as Amended and Restated and approved by the Board or approved by the stockholders of the Company, whichever is earlier. No Stock Awards
may be granted under the Plan while the Plan is suspended or after it is terminated.

(b) No Impairment of Rights. Suspension or termination of the Plan shall not impair rights and obligations under any Stock Award granted while the Plan is in effect
except with the written consent of the Participant.

 
15. CHOICE OF LAW.

The law of the State of Washington shall govern all questions concerning the construction, validity and interpretation of this Plan, without regard to such state’s conflict
of laws rules.

 
16. SPECIAL PROVISIONS RELATING TO CALIFORNIA RESIDENTS.

Notwithstanding anything to the contrary herein, the following provisions shall govern all Options (referred to herein as “California Options”) granted under the Plan
and shares sold (referred to herein as “California Restricted Stock Awards”) to residents of the State of California. The grant of California Options and California Restricted
Stock Awards are intended to be exempt from the securities qualifications requirements of the California law by satisfying the exemption under Section 25102(o) of the
California Corporate Securities law of 1968 (“Section 25102(o)”). Section 25102(o) provides an exemption under the Securities Act for the offer or sale of any security issued
by a corporation or limited liability company pursuant to a purchase plan, option plan or agreement pursuant to Rule 701, provided that (1) the terms of such purchase plan or
agreement comply with Sections 260.140.42, 260.140.45 and 260.140.46 of Title 10 of the California Code of Regulations (“California Regulations”), (2) the terms of any
option plan or agreement comply with Sections 260.140.41, 260.140.45 and 260.140.46 of the California Regulations, and (3) the issuer files a notice of transaction no later
than 30 days after the initial
 

-12-



issuance of any security under that plan, accompanied by a filing fee. When issuing California Options and California Restricted Stock Awards, the Company shall indicate on
the securities that they are issued subject to these special provisions. However, California Options and California Restricted Stock Award may be awarded in reliance upon
other state securities law exemptions. To the extent that such other exemptions are relied upon, the terms of this Plan which are included only to comply with Section 25102(o)
shall be disregarded to the extent provided in the Stock Option Agreement for the Stock Purchase Agreement.
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REDFIN CORPORATION
STOCK OPTION GRANT NOTICE

(Amended and Restated 2004 Equity Incentive Plan)

Redfin Corporation (the “Company”), pursuant to its Amended and Restated 2004 Equity Incentive Plan (the “Plan”), hereby grants to Optionholder an option to purchase the
number of shares of the Company’s Common Stock set forth below (the “Grant”). This option is subject to all of the terms and conditions as set forth herein and in that certain
Stock Option Agreement between the Company and Optionholder (the “Stock Option Agreement”), the Plan, and the Notice of Exercise, all of which are attached hereto and
incorporated herein in their entirety.
 
Optionholder:   
Date of Grant:   
Vesting Commencement Date:   
Number of Shares Subject to Option:   
Exercise Price (Per Share):   
Total Exercise Price:   
Expiration Date:   
 
Type of Grant:   ☐    Incentive Stock Option   ☐    Nonstatutory Stock Option

Exercise Schedule:   ☐    Same as Vesting Schedule   ☐    Early Exercise Permitted

Vesting Terms: Option vests 25% on the one-year anniversary of the Vesting Commencement Date set forth above and an additional 1/48th (2.0833%) of the total option grant
vests each month thereafter, with 100% of the total option vested on the four-year anniversary of the Vesting Commencement Date.

Payment: By one or a combination of the following items (described in the Stock Option Agreement):

☒ By cash or check
☐ Pursuant to a Regulation T Program if the Shares are publicly traded
☐ By delivery of already-owned shares if the Shares are publicly traded
☐ By deferred payment

Additional Terms/Acknowledgements: The undersigned Optionholder acknowledges receipt of, and understands and agrees to, this Grant Notice, the Stock Option
Agreement, the Plan and the Notice of Exercise. Optionholder further acknowledges that as of the Date of Grant, this Grant Notice, the Stock Option Agreement and the Plan
set forth the entire understanding between Optionholder and the Company regarding the acquisition of the stock in the Company underlying the Grant and supersede all prior
oral and written agreements relating to the Grant.
 
REDFIN CORPORATION   OPTIONHOLDER

By:      
Signature   Signature

Name:     Name:   

Title:    Date:      

Date:      

SENT SEPARATELY VIA EMAIL: Stock Option Agreement, Equity Incentive Plan, Notice of Exercise



STOCK OPTION AGREEMENT
(Incentive and Nonstatutory Stock Options)

Under
REDFIN CORPORATION

AMENDED AND RESTATED 2004 EQUITY INCENTIVE PLAN

Pursuant to your Stock Option Grant Notice (“Grant Notice”) and this Stock Option Agreement by and between Redfin Corporation (the “Company”) and the
Optionholder named on the signature page hereto, the Company has granted you an option under its Amended and Restated 2004 Equity Incentive Plan (the “Plan”) to purchase
the number of shares of the Company’s Common Stock indicated in your Grant Notice at the exercise price indicated in your Grant Notice. Defined terms not explicitly defined
in this Stock Option Agreement but defined in the Plan shall have the same definitions as in the Plan.

The details of your option are as follows:

1. VESTING. Subject to the limitations contained herein, your option will vest as provided in your Grant Notice, provided that vesting will cease upon the termination of
your Continuous Service.

2. NUMBER OF SHARES AND EXERCISE PRICE. The number of shares of Common Stock subject to your option and your exercise price per share referenced in your
Grant Notice may be adjusted from time to time for capitalization adjustments, as provided in the Plan.

3. EXERCISE PRIOR TO VESTING (“EARLY EXERCISE”). If permitted in your Grant Notice (i.e., the “Exercise Schedule” indicates that “Early Exercise” of your
option is permitted) and subject to the provisions of your option, you may elect at any time that is both (i) during the period of your Continuous Service and (ii) during the term
of your option, to exercise all or part of your option, including the nonvested portion of your option; provided, however, that:

(a) a partial exercise of your option shall be deemed first to cover vested shares of Common Stock and then the earliest vesting installment of unvested shares of
Common Stock;

(b) any shares of Common Stock so purchased from installments that have not vested as of the date of exercise shall be subject to the purchase option in favor of
the Company as described in the Company’s form of Early Exercise Stock Purchase Agreement;

(c) you shall enter into the Company’s form of Early Exercise Stock Purchase Agreement with a vesting schedule that will result in the same vesting as if no early
exercise had occurred; and

(d) if your option is an incentive stock option, then, as provided in the Plan, to the extent that the aggregate Fair Market Value (determined at the time of grant) of
the shares of Common Stock with respect to which your option plus all other incentive stock options you hold
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are exercisable for the first time by you during any calendar year (under all plans of the Company and its Affiliates) exceeds one hundred thousand dollars ($100,000), your
option(s) or portions thereof that exceed such limit (according to the order in which they were granted) shall be treated as nonstatutory stock options.

4. METHOD OF PAYMENT. Payment of the exercise price (in the amount provided in the Grant Notice) is due in full upon exercise of all or any part of your option. You
may elect to make payment of the exercise price in cash or by check or in any other manner permitted by your Grant Notice, which may include one or more of the following:

(a) Payment pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board that, prior to the issuance of Common Stock,
results in either the receipt of cash (or check) by the Company or the receipt of irrevocable instructions to pay the aggregate exercise price to the Company from the sales
proceeds. This payment method would be in the Company’s sole discretion at the time your option is exercised and would be on condition that, at the time of exercise, the
Common Stock is publicly traded and quoted regularly in The Wall Street Journal.

(b) Payment by delivery shares of Common Stock owned by you that you have held for the period required to avoid a charge to the Company’s reported earnings
(generally six months) or that you did not acquire, directly or indirectly from the Company, that are owned free and clear of any liens, claims, encumbrances or security
interests, and that are valued at Fair Market Value on the date of exercise. This payment method would be on condition that, at the time of exercise, the Common Stock is
publicly traded and quoted regularly in The Wall Street Journal. “Delivery” for these purposes, in the sole discretion of the Company at the time you exercise your option, shall
include delivery to the Company of your attestation of ownership of such shares of Common Stock in a form approved by the Company. Notwithstanding the foregoing, you
may not exercise your option by tender to the Company of Common Stock to the extent such tender would violate the provisions of any law, regulation or agreement restricting
the redemption of the Company’s stock.

(c) Payment pursuant to the following deferred payment alternative:

(i) Not less than one hundred percent (100%) of the aggregate exercise price, plus accrued interest, shall be due four (4) years from date of exercise or, at
the Company’s election, upon termination of your Continuous Service.

(ii) Interest shall be compounded at least annually and shall be charged at the minimum rate of interest necessary to avoid the treatment as interest, under
any applicable provisions of the Code, of any portion of any amounts other than amounts stated to be interest under the deferred payment arrangement.

(iii) In order to elect the deferred payment alternative, you must, as a part of your written notice of exercise, give notice of the election of this payment
alternative and, in order to secure the payment of the deferred exercise price to the Company hereunder, if the Company so requests, you must tender to the Company a
promissory note and a security
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agreement covering the purchased shares of Common Stock, both in form and substance satisfactory to the Company, or such other or additional documentation as the Company
may request.

5. WHOLE SHARES. You may exercise your option only for whole shares of Common Stock.

6. SECURITIES LAW COMPLIANCE. Notwithstanding anything to the contrary contained herein, you may not exercise your option unless the shares of Common Stock
issuable upon such exercise are then registered under the Securities Act or, if such shares of Common Stock are not then so registered, the Company has determined that such
exercise and issuance would be exempt from the registration requirements of the Securities Act. The exercise of your option must also comply with other applicable laws and
regulations governing your option, and you may not exercise your option if the Company determines that such exercise would not be in material compliance with such laws and
regulations.

7. TERM. The term of your option commences as of the date hereof and expires on the earlier of (a) the date set forth in the Grant Notice and (b) the ten-year anniversary
of the date hereof.

8. EXERCISE.

(a) You may exercise the vested portion of your option (and the unvested portion of your option if your Grant Notice so permits) during its term by delivering a
Notice of Exercise (in a form designated by the Company) together with the exercise price to the Secretary of the Company, or to such other person as the Company may
designate, during regular business hours, together with such additional documents as the Company may then require.

(b) By exercising your option you agree that, as a condition to any exercise of your option, the Company may require you to enter into an arrangement providing
for the payment by you to the Company of any tax withholding obligation of the Company arising by reason of (i) the exercise of your option, (ii) the lapse of any substantial
risk of forfeiture to which the shares of Common Stock are subject at the time of exercise, or (iii) the disposition of shares of Common Stock acquired upon such exercise.

(c) If your option is an incentive stock option, by exercising your option you agree that you will notify the Company in writing within fifteen (15) days after the
date of any disposition of any of the shares of the Common Stock issued upon exercise of your option that occurs within two (2) years after the date of your option grant or
within one (1) year after such shares of Common Stock are transferred to you upon exercise of your option.

(d) By exercising your option you agree that in connection with any registration of the Company’s securities that, upon the request of the Company or the
underwriters managing any registered public offering of the Company’s securities, you will not sell or otherwise dispose of any shares of the Common Stock without the prior
written consent of the Company or such managing underwriters, as the case may be, for a period of time (not to
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exceed 180 days) after the effective date of such registration and subject to all restrictions as the Company or the managing underwriters may specify for employee-shareholders
generally. You further agree to execute and deliver such other agreements as may be reasonably requested by the Company and/or the underwriter(s) that are consistent with the
foregoing or that are necessary to give further effect thereto. In order to enforce the foregoing covenant, the Company may impose stop-transfer instructions with respect to
your shares of Common Stock until the end of such period.

(e) THE EXERCISE PRICE PER SHARE HAS BEEN SET AT THE FAIR MARKET VALUE OF THE COMPANY’S SHARES OF COMMON STOCK ON
THE DATE OF GRANT IN GOOD FAITH COMPLIANCE WITH THE APPLICABLE GUIDANCE ISSUED BY THE IRS UNDER SECTION 409A OF THE CODE IN
ORDER TO AVOID THE OPTION BEING TREATED AS DEFERRED COMPENSATION UNDER SECTION 409A OF THE CODE. HOWEVER, THERE IS NO
GUARANTEE THAT THE IRS WILL AGREE WITH THE VALUATION AND, BY SIGNING THIS STOCK OPTION AGREEMENT, YOU AGREE AND
ACKNOWLEDGE THAT THE COMPANY SHALL NOT BE HELD LIABLE FOR ANY APPLICABLE COSTS, TAXES OR PENALTIES ASSOCIATED WITH THE
OPTION IF, IN FACT, THE IRS WERE TO DETERMINE THAT THE OPTION CONSTITUTES DEFERRED COMPENSATION UNDER SECTION 409A OF THE
CODE. YOU SHOULD CONSULT WITH YOUR OWN TAX ADVISOR CONCERNING THE TAX CONSEQUENCES OF SUCH A DETERMINATION BY THE IRS.

9. TRANSFERABILITY. Your option is not transferable, except by will or by the laws of descent and distribution, and is exercisable during your life only by you.
Notwithstanding the foregoing, by delivering written notice to the Company, in a form satisfactory to the Company, you may designate a third party who, in the event of your
death, shall thereafter be entitled to exercise your option.

10. RIGHT OF REPURCHASE. If your Continued Service with the Company is terminated, the Company, or its assignee, shall have the option to repurchase from you all
(but not less than all, unless you consent) of the shares of Common Stock that you acquire upon exercise of your option (“Option Shares”) on the terms and conditions set forth
in this Section 10 (the “Repurchase Option”).

10.1 Exercise of Repurchase Option. If your Continuous Service is terminated other than for Cause, the Company may exercise the Repurchase Option by
giving you written notice before the later of (i) ninety (90) days after termination of Continuous Service, (ii) the end of the Repurchase Blackout Period as defined in the Plan, or
(iii) such longer period as may be agreed to by the Company and you (for example, for purposes of satisfying the requirements of Section 1202(c)(3) of the Code regarding
“qualified small business stock”). In such case of termination other than for Cause, the Company will not be entitled to exercise the Repurchase Option at any time after the
Listing Date, as defined in the Plan. If your Continuous Service is terminated for Cause, the repurchase option may be exercised by the Company by giving you written notice
within ninety (90) days of the date your Continuous Service is terminated or such longer period as may be agreed to by the Company and you (for example, for purposes of
satisfying the requirements of Section 1202(c)(3) of the Code regarding “qualified small business stock”).
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10.2 Calculation of Repurchase Price. If your Continuous Service is terminated other than for Cause, the price to the Company to purchase your Option Shares
shall be their then Fair Market Value. The Fair Market Value shall be determined in good faith by the Board and the Board’s determination shall be final. If your Continuous
Service is terminated for Cause, the price to the Company to purchase your Option Shares shall be their original purchase price.

10.3 Payment of Repurchase Price. The repurchase price shall be payable, at the option of the Company or its assignee(s), by check or by cancellation of all or a
portion of any of your outstanding indebtedness to the Company (or to such assignee) or by any combination thereof. The first twenty-five thousand dollars ($25,000.00) of the
purchase price for the Common Stock to be repurchased shall be payable within sixty days (60) of the date that the Company gives written notice to you that it intends to
exercise the Repurchase Option, the balance to be paid in four (4) equal annual installments commencing on the first anniversary of the repurchase bearing interest at the lowest
rate that avoids imputation of interest under the Code. The Company shall withhold from any payment made to you upon exercise of the Repurchase Option any federal, state
and local income and FICA taxes required to be withheld by the Company in respect of any such payment.

11. JOINDER AGREEMENT. Upon execution of this agreement and as a condition to receiving the options, you shall have executed and delivered to the Company the
Joinder Agreement in the form attached hereto as Exhibit A, pursuant to which you shall be bound by all provisions of each of the Voting Agreement and ROFR Agreement
(each as defined in the Joinder Agreement) in the capacity of Common Holder as defined in such agreements.

12. OPTION NOT A SERVICE CONTRACT. Your option is not an employment or service contract, and nothing in your option shall be deemed to create in any way
whatsoever any obligation on your part to continue in the employ of the Company or an Affiliate, or of the Company or an Affiliate to continue your employment. In addition,
nothing in your option shall obligate the Company or an Affiliate, their respective shareholders, Boards of Directors, Officers or Employees to continue any relationship that
you might have as a Director or Consultant for the Company or an Affiliate.

13. WITHHOLDING OBLIGATIONS.

(a) At the time you exercise your option, in whole or in part, or at any time thereafter as requested by the Company, you hereby authorize withholding from
payroll and any other amounts payable to you, and otherwise agree to make adequate provision for (including by means of a “cashless exercise” pursuant to a program
developed under Regulation T as promulgated by the Federal Reserve Board to the extent permitted by the Company), any sums required to satisfy the federal, state, local and
foreign tax withholding obligations of the Company or an Affiliate, if any, which arise in connection with your option.
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(b) Upon your request and subject to approval by the Company, in its sole discretion, and compliance with any applicable conditions or restrictions of law, the
Company may withhold from fully vested shares of Common Stock otherwise issuable to you upon the exercise of your option a number of whole shares of Common Stock
having a Fair Market Value, determined by the Company as of the date of exercise, not in excess of the minimum amount of tax required to be withheld by law. If the date of
determination of any tax withholding obligation is deferred to a date later than the date of exercise of your option, share withholding pursuant to the preceding sentence shall not
be permitted unless you make a proper and timely election under Section 83(b) of the Code, covering the aggregate number of shares of Common Stock acquired upon such
exercise with respect to which such determination is otherwise deferred, to accelerate the determination of such tax withholding obligation to the date of exercise of your option.
Notwithstanding the filing of such election, shares of Common Stock shall be withheld solely from fully vested shares of Common Stock determined as of the date of exercise
of your option that are otherwise issuable to you upon such exercise. Any adverse consequences to you arising in connection with such share withholding procedure shall be
your sole responsibility.

(c) You may not exercise your option unless the tax withholding obligations of the Company and/or any Affiliate are satisfied. Accordingly, you may not be able
to exercise your option when desired even though your option is vested, and the Company shall have no obligation to issue a certificate for such shares of Common Stock or
release such shares of Common Stock from any escrow provided for herein.

14. NOTICES. Any notices provided for in your option or the Plan shall be given in writing and shall be deemed effectively given upon receipt or, in the case of notices
delivered by mail by the Company to you, five (5) days after deposit in the United States mail, postage prepaid, addressed to you at the last address you provided to the
Company.

15. GOVERNING PLAN DOCUMENT. Your option is subject to all the provisions of the Plan, the provisions of which are hereby made a part of your option, and is further
subject to all interpretations, amendments, rules and regulations which may from time to time be promulgated and adopted pursuant to the Plan. In the event of any conflict
between the provisions of your option and those of the Plan, the provisions of the Plan shall control.

(Signature Page Follows)
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REDFIN CORPORATION  OPTIONHOLDER

By:      
Signature   Signature

Name:     Name:   

Title:     Date:   

Date:      
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EXHIBIT A

JOINDER AGREEMENT

FOR

THE VOTING AGREEMENT

AND

THE RIGHT OF FIRST REFUSAL AND CO-SALE AGREEMENT

The undersigned joining party hereby agrees to become a party to: (1) that certain Amended and Restated Voting Agreement dated as of December 15, 2014, by and
among Redfin Corporation, a Delaware corporation (the “Company”), the holders of shares of the Company’s common stock, par value $0.001 per share (“Common Stock”), or
options to purchase shares of Common Stock (“Options”), listed on Exhibit A thereto (individually, a “Common Holder” and collectively, the “Common Holders”), and the
investors listed on Exhibit B thereto, as amended from time to time in accordance with its terms (the “Voting Agreement”); and (2) that certain Amended and Restated Right of
First Refusal and Co-Sale Agreement (the “ROFR Agreement”) dated as of December 15, 2014 by and among the Company, David Eraker (the “Founder”), the holders of
shares of the Common Stock or Options listed on Exhibit A thereto (individually, a “Common Holder” and collectively, the “Common Holders”), and the investors listed on
Exhibit B thereto, and to be bound by all provisions of each of the Voting Agreement and ROFR Agreement in the capacity of Common Holder as defined therein.

This Joinder Agreement shall take effect and shall become a part of each of the Voting Agreement and ROFR Agreement, and Exhibit A to each such agreement shall be
amended and restated upon execution by any person of this Joinder Agreement.

IN WITNESS WHEREOF, the undersigned has duly executed this Joinder Agreement as of the date set forth below:
 

COMMON HOLDER

 

Name:   

Email:   

Date:   



REDFIN CORPORATION

NOTICE OF EXERCISE
OF

STOCK OPTION
 
To: Redfin Corporation (the “Company”)

The undersigned hereby exercises stock option granted on                      by the Company’s Board of Directors pursuant to its Amended and Restated 2004 Equity
Incentive Plan and the Stock Option Agreement to purchase                  shares of Common Stock of the Company (the “Option Shares”) at a price of $         per Share, for a total
purchase price of $        .

Payment method (See Section 4 of your Stock Option Agreement and consult with management if other than cash or check):
 
 ☐ Cash or check
 ☐ By Regulation T Program (shares must be publicly traded)
 ☐ Delivery of already-owned shares (shares must be publicly traded)
 ☐ Deferred payment
 
Details:   

  

The undersigned represents that the Option Shares are being acquired for the account of the undersigned for investment and not with a view to or for resale in connection
with the distribution thereof and that the undersigned has no present intention of distributing or reselling such shares in violation of applicable state or federal securities laws.

The undersigned acknowledges that the Option Shares are subject to restrictions on transfer and a right of first refusal in favor of the Company as set forth in the Stock
Option Agreement and may not be sold or otherwise transferred without the Company’s prior written consent. So long as such restrictions are in place, the undersigned
acknowledges and agrees that the certificates representing the Option Shares (and all shares issued in respect thereof) will bear a legend in substantially the following form:

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION
WITH, THE SALE OR DISTRIBUTION THEREOF. NO SALE OR DISPOSITION MAY BE MADE WITHOUT AN EFFECTIVE REGISTRATION STATEMENT
COVERING SAID SHARES OR DELIVERY TO THE ISSUER OF AN OPINION OF COUNSEL REASONABLY ACCEPTABLE TO THE ISSUER THAT SUCH
REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES ACT OF 1933 AND THE SECURITIES LAWS OF ANY STATE HAVING JURISDICTION
OVER SUCH SALE OR DISTRIBUTION.
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THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN RESTRICTIONS ON RESALE, TRANSFER, RIGHT OF REPURCHASE
AND RIGHT OF FIRST REFUSAL OPTIONS HELD BY THE ISSUER AND/OR ITS ASSIGNEE(S) AS SET FORTH IN A STOCK OPTION AGREEMENT
BETWEEN THE ISSUER AND THE ORIGINAL HOLDER OF THESE SHARES, A COPY OF WHICH MAY BE OBTAINED AT THE PRINCIPAL OFFICE OF
THE ISSUER. SUCH SALE AND TRANSFER RESTRICTIONS AND THE RIGHT OF REPURCHASE AND RIGHT OF FIRST REFUSAL ARE BINDING ON
TRANSFEREES OF THESE SHARES.

By this exercise, the undersigned agrees (i) to provide for the payment by the undersigned to the Company (in the manner designated by the Company) of the Company’s
withholding obligation, if any, relating to the exercise of the foregoing Stock Option and (ii) if this exercise relates to an Incentive Stock Option, to notify the Company in
writing within fifteen (15) days after the date of any disposition of any of the Option Shares that occurs within two (2) years after the grant date of such Stock Option or within
one (1) year after the date of payment by the undersigned of the exercise price contemplated hereby.
 
    
DATE  SIGNATURE

   
  PRINT NAME

  Address:   
    

  Social Security No.:   
 
ACCEPTED BY COMPANY

By:   
Name:   
Its:   

Date:   
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