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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

MARCUS & MILLICHAP, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(in thousands, except for shares and par value)

June 30, 2026
(unaudited) December 31, 2025

Assets
Current assets:

Cash, cash equivalents, and restricted cash (restricted cash of $1,750 and $11,253 at June 30, 2026 and December 31, 2025,
respectively) $ 153,516  $ 161,921 

Commissions receivable 13,542  14,851 
Income tax receivable 3,352  1,962 
Marketable debt securities, available-for-sale (amortized cost of $57,287 and $90,557 at June 30, 2026 and December 31, 2025,

respectively, and $0 allowance for credit losses) 57,249  90,564 

Advances and loans, net 15,211  15,299 
Prepaid expenses and other assets, current 27,765  24,613 

Total current assets 270,635  309,210 
Property and equipment, net 23,110  23,877 
Operating lease right-of-use assets, net 69,895  74,333 
Marketable debt securities, available-for-sale (amortized cost of $135,819 and $145,570 at June 30, 2026 and December 31, 2025,

respectively, and $0 allowance for credit losses) 134,446  145,701 

Assets held in rabbi trust 13,987  13,476 
Deferred tax assets, net 43,260  44,586 
Goodwill and other intangible assets, net 40,741  41,662 
Advances and loans, net 140,478  147,215 
Other assets, non-current 29,243  27,120 
Total assets $ 765,795  $ 827,180 
Liabilities and stockholders’ equity
Current liabilities:

Accounts payable and accrued expenses $ 9,962  $ 11,021 
Deferred compensation and commissions 40,161  57,463 
Operating lease liabilities 17,500  18,796 
Accrued bonuses and other employee related expenses 16,268  23,856 
Other liabilities, current 8,937  10,311 

Total current liabilities 92,828  121,447 
Deferred compensation and commissions 30,486  35,416 
Operating lease liabilities 56,653  59,459 
Other liabilities, non-current 6,915  7,755 
Total liabilities 186,882  224,077 
Commitments and contingencies —  — 
Stockholders’ equity:

Preferred stock, $0.0001 par value:
Authorized shares – 25,000,000; issued and outstanding shares – none at June 30, 2026 and December 31, 2025, respectively —  — 

Common stock, $0.0001 par value:
Authorized shares – 150,000,000; issued and outstanding shares – 37,871,003 and 38,422,993 at June 30, 2026 and

December 31, 2025, respectively 4  4 

Additional paid-in capital 203,468  192,945 
Retained earnings 376,674  409,753 
Accumulated other comprehensive (loss) income (1,233) 401 

Total stockholders’ equity 578,913  603,103 
Total liabilities and stockholders’ equity $ 765,795  $ 827,180 

See accompanying notes to condensed consolidated financial statements.

3



Table of Contents

MARCUS & MILLICHAP, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per share amounts)
(Unaudited)

Three Months Ended
June 30,

Six Months Ended
June 30,

2026 2025 2026 2025

Revenue:
Real estate brokerage commissions $ 167,002  $ 141,417  $ 305,114  $ 265,039 
Financing fees 30,266  26,259  57,112  44,389 
Other revenue 5,647  4,600  12,156  7,886 

Total revenue 202,915  172,276  374,382  317,314 
Operating expenses:

Cost of services 126,666  106,618  230,303  194,966 
Selling, general and administrative 71,688  71,550  142,903  143,102 
Depreciation and amortization 2,348  3,153  4,739  6,002 

Total operating expenses 200,702  181,321  377,945  344,070 
Operating income (loss) 2,213  (9,045) (3,563) (26,756)
Other income, net 4,192  5,498  7,955  9,477 
Interest expense (140) (200) (293) (387)
Income (loss) before provision (benefit) for income taxes 6,265  (3,747) 4,099  (17,666)
Provision (benefit) for income taxes 2,356  7,288  3,290  (2,209)
Net income (loss) $ 3,909  $ (11,035) $ 809  $ (15,457)

Earnings (loss) per share:
Basic $ 0.10  $ (0.28) $ 0.02  $ (0.40)
Diluted $ 0.10  $ (0.28) $ 0.02  $ (0.40)

Weighted average common shares outstanding:
Basic 37,827 39,004 38,013 38,967
Diluted 38,019 39,004 38,249 38,967

See accompanying notes to condensed consolidated financial statements.
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MARCUS & MILLICHAP, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(in thousands)
(Unaudited)

Three Months Ended
June 30,

Six Months Ended
June 30,

2026 2025 2026 2025

Net income (loss) $ 3,909  $ (11,035) $ 809  $ (15,457)
Other comprehensive (loss) income:

Marketable debt securities, available-for-sale:
Change in net unrealized gains and losses (421) 477  (1,140) 826 
Reclassification adjustment for net gains and losses included in other income, net —  —  —  (6)

Net change, net of tax of $(146) and $(411) for the three and six months ended June 30, 2026
and $162 and $272 for the three and six months ended June 30, 2025, respectively (421) 477  (1,140) 820 

Foreign currency translation (loss) gain, net of tax of $0 for each of the three and six months
ended June 30, 2026 and 2025, respectively (295) 928  (494) 938 

Total other comprehensive (loss) income (716) 1,405  (1,634) 1,758 
Comprehensive income (loss) $ 3,193  $ (9,630) $ (825) $ (13,699)

See accompanying notes to condensed consolidated financial statements.
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MARCUS & MILLICHAP, INC.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(in thousands, except for shares)
(Unaudited)

Three Months Ended June 30, 2026

Preferred Stock Common Stock
Additional

Paid-in
Capital

Retained
Earnings

Accumulated
Other

Comprehensive
Loss TotalShares Amount Shares Amount

Balance at March 31, 2026 —  $ —  37,821,936  $ 4  $ 196,296  $ 373,270  $ (517) $ 569,053 
Net and comprehensive income (loss) —  —  —  —  —  3,909  (716) 3,193 
Stock-based award activity:

Stock-based compensation —  —  —  —  6,780  —  —  6,780 
Issuance of common stock pursuant to employee stock

purchase plan —  —  22,398  —  540  —  —  540 
Issuance of common stock for vesting of restricted

stock units —  —  30,083  —  —  —  —  — 
Issuance of common stock for unvested restricted stock

awards —  —  18,886  —  —  —  —  — 
Shares withheld related to net share settlement of stock-

based awards —  —  (4,875) —  (148) —  —  (148)
Repurchases of common stock —  —  (17,425) —  —  (505) —  (505)

Balance as of June 30, 2026 —  $ —  37,871,003  $ 4  $ 203,468  $ 376,674  $ (1,233) $ 578,913 

Three Months Ended June 30, 2025

Preferred Stock Common Stock
Additional

Paid-in
Capital

Retained
Earnings

Accumulated
Other

Comprehensive
(Loss) Income TotalShares Amount Shares Amount

Balance at March 31, 2025 —  $ —  39,138,040  $ 4  $ 174,799  $ 443,830  $ (1,080) $ 617,553 
Net and comprehensive (loss) income —  —  —  —  —  (11,035) 1,405  (9,630)
Stock-based award activity

Stock-based compensation —  —  —  —  6,223  —  —  6,223 
Shares issued pursuant to employee stock purchase plan —  —  17,767  —  441  —  —  441 
Issuance of common stock for vesting of restricted

stock units —  —  49,233  —  —  —  —  — 
Issuance of common stock for unvested restricted stock

awards —  —  17,297  —  —  —  —  — 
Shares withheld related to net share settlement of stock-

based awards —  —  (8,565) —  (256) —  —  (256)
Issuance of common stock for stock settled deferred

consideration —  —  13,485  —  417  —  —  417 
Repurchases of common stock —  —  (230,283) —  —  (6,973) —  (6,973)

Balance as of June 30, 2025 —  $ —  38,996,974  $ 4  $ 181,624  $ 425,822  $ 325  $ 607,775 

See accompanying notes to condensed consolidated financial statements.
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Six Months Ended June 30, 2026

Preferred Stock Common Stock
Additional

Paid-in
Capital

Retained
Earnings

Accumulated
Other

Comprehensive
(Loss) Income TotalShares Amount Shares Amount

Balance at December 31, 2025 —  $ —  38,422,993  $ 4  $ 192,945  $ 409,753  $ 401  $ 603,103 
Net and comprehensive income (loss) —  —  —  —  —  809  (1,634) (825)
Dividends —  —  —  —  (9,898) —  (9,898)
Stock-based award activity

Stock-based compensation —  —  —  —  13,396  —  —  13,396 
Shares issued pursuant to employee stock purchase

plan —  —  22,398  —  540  —  —  540 
Issuance of common stock for vesting of restricted

stock units —  —  448,081  —  —  —  —  — 
Issuance of common stock for unvested restricted

stock awards —  —  18,886  —  —  —  —  — 
Shares withheld related to net share settlement of

stock-based awards —  —  (128,398) —  (3,413) —  —  (3,413)
Repurchases of common stock —  —  (912,957) —  —  (23,990) —  (23,990)

Balance as of June 30, 2026 —  $ —  37,871,003  $ 4  $ 203,468  $ 376,674  $ (1,233) $ 578,913 

Six Months Ended June 30, 2025

Preferred Stock Common Stock
Additional

Paid-in
Capital

Retained
Earnings

Accumulated
Other

Comprehensive
(Loss) Income TotalShares Amount Shares Amount

Balance at December 31, 2024 —  $ —  38,856,790  $ 4  $ 173,340  $ 458,907  $ (1,433) $ 630,818 
Net and comprehensive (loss) income —  —  —  —  —  (15,457) 1,758  (13,699)
Dividends —  —  —  —  —  (10,230) —  (10,230)
Stock-based award activity

Stock-based compensation —  —  —  —  12,402  —  —  12,402 
Shares issued pursuant to employee stock purchase

plan —  —  17,767  —  441  —  —  441 
Issuance of common stock for vesting of restricted

stock units —  —  476,117  —  —  —  —  — 
Issuance of common stock for unvested restricted

stock awards —  —  17,297  —  —  —  —  — 
Shares withheld related to net share settlement of

stock-based awards —  —  (141,661) —  (4,976) —  —  (4,976)
Issuance of common stock for stock settled deferred

consideration —  —  13,485  —  417  —  —  417 
Repurchases of common stock —  —  (242,821) —  —  (7,398) —  (7,398)

Balance as of June 30, 2025 —  $ —  38,996,974  $ 4  $ 181,624  $ 425,822  $ 325  $ 607,775 

See accompanying notes to condensed consolidated financial statements.
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MARCUS & MILLICHAP, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

(Unaudited)

Six Months Ended June 30,
2026 2025

Cash flows from operating activities
Net income (loss) $ 809  $ (15,457)
Adjustments to reconcile net income (loss) to net cash used in operating activities:

Depreciation and amortization 4,739  6,002 
Non-cash lease expense 10,394  10,687 
Credit loss expense 101  504 
Stock-based compensation 13,396  12,402 
Deferred taxes, net 1,740  (2,209)
Unrealized foreign exchange gains (losses) 185  (176)
Net realized gains on marketable debt securities, available-for-sale —  (8)
Other non-cash items 681  2,099 
Changes in operating assets and liabilities:

Commissions receivable 1,107  2,440 
Prepaid expenses (6,177) 1,574 
Advances and loans 6,564  11,344 
Other assets 676  (889)
Accounts payable and accrued expenses (409) (2,933)
Income tax receivable (1,390) (333)
Accrued bonuses and other employee related expenses (7,538) (9,507)
Deferred compensation and commissions (20,126) (35,418)
Operating lease liabilities (9,930) (10,133)
Other liabilities (215) (1,810)

Net cash used in operating activities (5,393) (31,821)
Cash flows from investing activities

Purchases of marketable debt securities, available-for-sale (77,859) (197,928)
Proceeds from sales and maturities of marketable debt securities, available-for-sale 120,307  191,176 
Issuances of employee notes receivable (50) (100)
Payments received on employee notes receivable 25  — 
Purchase of property and equipment (3,919) (3,224)

Net cash provided by (used in) investing activities 38,504  (10,076)
Cash flows from financing activities

Taxes paid related to net share settlement of stock-based awards (3,413) (4,976)
Proceeds from issuance of shares pursuant to employee stock purchase plan 540  441 
Dividends paid (10,353) (10,577)
Principal payments on stock appreciation rights liability (2,518) (2,230)
Principal payments on contingent consideration (42) (1,118)
Cash paid for stock repurchases (25,492) (7,398)

Net cash used in financing activities (41,278) (25,858)
Effect of currency exchange rate changes on cash, cash equivalents, and restricted cash (238) 264 
Net decrease in cash, cash equivalents, and restricted cash (8,405) (67,491)
Cash, cash equivalents, and restricted cash at beginning of period 161,921  153,445 
Cash, cash equivalents, and restricted cash at end of period $ 153,516  $ 85,954 
Supplemental disclosures of cash flow information:

Interest paid during the period $ 367  $ 455 
Income taxes paid, net $ 4,120  $ 380 

Supplemental disclosures of noncash investing and financing activities:
Reduction of accrued bonuses and other employee related expenses in settlement of employee notes receivable $ 45  $ 37 
Unpaid purchases of property and equipment $ 561  $ 415 
Right-of-use assets obtained in exchange for operating lease liabilities $ 5,969  $ 8,826 
Issuance of stock for the settlement of deferred consideration $ —  $ 417 
Dividend payable $ 384  $ 449 

See accompanying notes to condensed consolidated financial statements.
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MARCUS & MILLICHAP, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)
0

1.    Description of Business and Basis of Presentation

Description of Business

Marcus & Millichap, Inc. (the “Company,” “Marcus & Millichap,” or “MMI”), a Delaware corporation, is a real estate services firm specializing in commercial real estate
investment sales, financing services, research and advisory services. As of June 30, 2026, MMI operates over 80 offices in the United States and Canada through its wholly-
owned subsidiaries, including the operations of Marcus & Millichap Capital Corporation.

Reorganization and Initial Public Offering

Marcus & Millichap, Inc. was formed in June 2013 in preparation for the spin-off of Marcus & Millichap Real Estate Investment Services, Inc. (“MMREIS”), the real
estate investment services business of the Marcus & Millichap Company (“MMC”). Our initial public offering (“IPO”) was completed in November 2013. In connection with
our IPO, the shareholders of MMREIS contributed their shares of MMREIS to MMI in exchange for common stock of MMI.

Basis of Presentation

The financial information presented in the accompanying unaudited condensed consolidated financial statements has been prepared in accordance with rules and
regulations of the U.S. Securities and Exchange Commission (“SEC”) for Quarterly Reports on Form 10-Q and Article 10-01 of Regulation S-X. Accordingly, they do not
include all of the information and footnotes required by U.S. generally accepted accounting principles (“U.S. GAAP”) for complete financial statements. In the opinion of
management, the accompanying unaudited condensed consolidated financial statements and notes include all adjustments (consisting only of normal recurring adjustments)
necessary for a fair presentation of the condensed consolidated financial position, results of operations and cash flows for the periods presented. These unaudited condensed
consolidated financial statements should be read in conjunction with the annual audited consolidated financial statements and notes thereto, including the Company’s
accounting policies for the year ended December 31, 2025 included in the Company’s Annual Report on Form 10-K filed on February 26, 2026 with the SEC. The results of the
three and six months ended June 30, 2026 are not necessarily indicative of the results to be expected for the year ending December 31, 2026, for other interim periods or for
future years.

The Company reclassified certain items previously included within prepaid expenses to prepaid expenses and other assets, current in the December 31, 2025 consolidated
balance sheet to conform with current period presentation.

Consolidation

The accompanying condensed consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries. All significant intercompany
balances and transactions have been eliminated in consolidation.

Use of Estimates

The preparation of the condensed consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect
the reported amounts of assets and liabilities, the related disclosures at the date of the condensed consolidated financial statements and the reported amounts of revenue and
expenses during the reporting period. Actual results could differ from those estimates.

Concentrations of Credit Risk

Financial instruments that potentially subject the Company to a concentration of credit risk principally consist of cash, cash equivalents, and restricted cash, investments
in marketable debt securities, available-for-sale, investments in strategic alliance partners (included under prepaid expenses and other assets, current and other assets, non-
current), security deposits (included under other assets, non-current), and commissions receivable, net. Cash, cash equivalents, and restricted cash are placed with high-credit
quality financial institutions and invested in high-credit quality money market funds and commercial paper. Concentrations and ratings of investments in marketable debt
securities, available-for-sale are limited by the approved investment policy.
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MARCUS & MILLICHAP, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

To reduce its credit risk, the Company monitors the credit standing of the financial institutions and money market funds that represent amounts recorded as cash, cash
equivalents, and restricted cash. The Company historically has not experienced any significant losses related to cash, cash equivalents, and restricted cash.

In September 2021, the Company entered into a strategic alliance (“Strategic Alliance”) with M&T Realty Capital Corporation (“MTRCC”) pursuant to which the
Company provides loan opportunities that may be funded through MTRCC’s Delegated Underwriting and Servicing Agreement (“DUS Agreement”) with the Federal National
Mortgage Association (“Fannie Mae”) that requires MTRCC to guarantee a portion of each loan funded. On a loan-by-loan basis, the Company, at its option, can indemnify a
portion of MTRCC’s guarantee obligation of loan opportunities presented to and closed by MTRCC through the DUS Agreement. The Company manages and limits the
concentration of risk related to the guarantees assumed by monitoring the underlying property type, geographic location, credit of the borrowers, underlying debt service
coverage, and loan to value ratios.

The Company derives its revenue from a broad range of real estate investors, owners, and users in the United States and Canada, none of which individually represents a
significant concentration of credit risk. The Company maintains allowances, as needed, for estimated credit losses based on management’s assessment of the likelihood of
collection. For each of the three and six months ended June 30, 2026 and 2025, no transaction represented 10% or more of total revenue. Further, while one or more
transactions may represent 10% or more of commissions receivable at any reporting date, amounts due for brokerage and financing transactions are typically collected within
10 days of settlement and, therefore, do not expose the Company to significant credit risk.

During the three and six months ended June 30, 2026, the Company’s Canadian operations represented 4.6% and 4.4% of total revenue, respectively. During the three and
six months ended June 30, 2025, the Company’s Canadian operations represented 3.7% and 4.1% of total revenue, respectively.

During the three and six months ended June 30, 2026 and 2025, no office represented 10% or more of total revenue.

Revenue Recognition

The Company generates real estate brokerage commissions by acting as a broker for real estate owners or investors seeking to buy or sell interests in commercial
properties and generates financing fees from securing financing on purchase transactions, from refinancing its clients’ existing mortgage debt and other ancillary fees associated
with financing activities, including, but not limited to, debt and equity advisory services, loan sales, due diligence services, loan guarantee fees, loan performance fees and other
consulting services.

Real Estate Brokerage Commissions

Contracts for representing buyers and sellers of real estate are negotiated on a transaction-by-transaction basis. The consideration associated with the successful outcome
remains constrained until the completion of a transaction which happens at the close of escrow. At that time, the Company's performance is complete, and the Company
recognizes revenue related to the transaction.

Financing Fees

Contracts for representing potential borrowers are negotiated on a transaction-by-transaction basis. The consideration associated with the successful outcome remains
constrained until the completion of a transaction which happens at the time the loan closes. At that time, the Company recognizes revenue related to the transaction. The
Company’s fee arrangements, with an exception for guarantee obligations, do not include terms or conditions that require the Company to perform any service or fulfill any
obligation once the loan closes.

Loan Performance Fees - For loans originated through the Strategic Alliance with MTRCC, the Company receives variable consideration in the form of loan performance
fees based on a portion of the servicing fees expected to be received by MTRCC under the servicing contract for servicing the loan. As the Company is not obligated to perform
any servicing functions and has no further obligations related to the transaction giving rise to the loan performance fees, the estimated value of the loan performance fees to be
received is recorded at the time the loan closes and are collected over the
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MARCUS & MILLICHAP, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

estimated term of the related loan. Any changes in the estimate of loan performance fees to be received are recorded in revenue in the period the estimate changes.

Guarantee Obligations - For certain loans originated through the Strategic Alliance with MTRCC, the Company may agree, at its option, to indemnify MTRCC for a
portion of MTRCC’s obligations for loans sold to Fannie Mae. For these loans, the Company allocates a portion of the transaction price and records a loan guarantee obligation
based on its fair value. Revenue for this stand-ready obligation is recorded on a straight-line basis over the term of the estimated guarantee period and is recorded in financing
fees in the condensed consolidated statements of operations. The guarantee obligation is capped at 16.70% of any unpaid principal balance in excess of the value of the
collateral securing such loan. For these loans, the Company is required to pledge cash in a restricted bank account in support of the guarantee obligation. The Company records
an allowance for estimated losses related to the loans subject to the guarantee considering the risk characteristics of the loan, the loan's risk rating, historical loss experience,
potential adverse situations affecting individual loans and other forecasted information as appropriate.

Other Revenue

Other revenue includes fees generated from leasing, consulting and advisory services, as well as fees from other ancillary services, and such fees are recognized when
services are provided, or upon closing of the transaction or when the Company has no further performance obligations.

New Accounting Pronouncements

Pending Adoption

In October 2023, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2023-06, Disclosure Improvements: Codification
Amendments in Response to the SEC’s Disclosure Update and Simplification Initiative (“ASU 2023-06”). ASU 2023-06 was issued in response to the SEC’s final amendments
in Release No. 33-10532, Disclosure Update and Simplification that updated and simplified disclosure requirements that the SEC believed were duplicative, overlapping, or
outdated, and to align the requirements in the FASB Accounting Standards Codification (“Codification”) with the SEC’s disclosure requirements. The effective date for each
amendment in ASU 2023-06 will be the date on which the SEC’s removal of that related disclosure from Regulation S-X or Regulation S-K becomes effective, with early
adoption prohibited. If the SEC has not removed the applicable requirement from Regulation S-X or Regulation S-K by June 30, 2027, the pending content of the related
amendment will be removed from the Codification and will not become effective for any entity. The Company does not expect the adoption of ASU 2023-06 to have a material
impact on its condensed consolidated financial statements and related disclosures.

In November 2024, the FASB issued ASU 2024-03, Income Statement - Reporting Comprehensive Income - Expense Disaggregation Disclosures (Subtopic 220-40). The
new guidance is intended to provide investors enhanced disclosures and requires public entities to disaggregate key expense types. The update is effective for fiscal years
beginning after December 15, 2026 and interim periods within fiscal years beginning after December 15, 2027, with early adoption permitted. The disclosure updates are
required to be applied prospectively with the option for retrospective application. While the adoption is not expected to have an impact on the Company's condensed
consolidated financial statements, it is expected to result in incremental disclosures within the footnotes to its condensed consolidated financial statements.

In September 2025, the FASB issued ASU 2025-06, Intangibles - Goodwill and Other - Internal-Use Software (Subtopic 350-40) (“ASU 2025-06”), to update guidance on
accounting for internal-use software. The amendments modernize guidance to consider different methods of software development, updating the requirements for capitalization
of software costs. ASU 2025-06 is effective for annual reporting periods beginning after December 15, 2027, with early adoption permitted. The new requirements may be
applied on a prospective, retrospective, or modified transition approach. The Company is evaluating the impact this ASU will have on its condensed consolidated financial
statements and related disclosures.

In December 2025, the FASB issued ASU 2025-11, Interim Reporting (Topic 270): Narrow-Scope Improvements (“ASU 2025-11”), which clarifies the guidance in Topic
270 to improve the consistency of interim financial reporting. The ASU provides a comprehensive list of required interim disclosures and introduces a disclosure principle
requiring entities to disclose events since the end of the last annual reporting period that have a material impact on the entity. ASU 2025-11
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is effective for fiscal years beginning after December 15, 2027, including interim periods within those fiscal years, with early adoption permitted. The Company is currently
evaluating the impact this ASU will have on its condensed consolidated financial statements.

2.    Property and Equipment, Net

Property and equipment, net consisted of the following (in thousands):

June 30,
2026

December 31,
2025

Computer software and hardware equipment $ 59,696  $ 56,758 
Furniture, fixtures and equipment 24,720  24,544 
Less: accumulated depreciation and amortization (61,306) (57,425)

$ 23,110  $ 23,877 

Depreciation expense for property and equipment was $2.0 million and $2.6 million for the three months ended June 30, 2026 and 2025, respectively, and $4.0 million
and $4.9 million for the six months ended June 30, 2026 and 2025, respectively.

3.    Investments in Marketable Debt Securities, Available-for-Sale

Amortized cost, allowance for credit losses, gross unrealized gains (losses) in accumulated other comprehensive (loss) income and fair value of marketable debt securities,
available-for-sale, by type of security consisted of the following (in thousands):

June 30, 2026

Amortized
Cost

Allowance
for Credit

Losses

Gross
Unrealized

Gains

Gross
Unrealized

Losses
Fair

Value

Short-term investments:
U.S. treasuries $ 9,765  $ —  $ —  $ (13) $ 9,752 
Corporate debt 47,522  —  6  (31) 47,497 

$ 57,287  $ —  $ 6  $ (44) $ 57,249 
Long-term investments:

U.S. treasuries $ 21,759  $ —  $ —  $ (183) $ 21,576 
U.S. government sponsored entities 4,074  —  10  (75) 4,009 
Corporate debt 48,419  —  169  (544) 48,044 
Asset-backed securities (“ABS”) and other 61,567  —  159  (909) 60,817 

$ 135,819  $ —  $ 338  $ (1,711) $ 134,446 
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December 31, 2025

Amortized
Cost

Allowance
for Credit

Losses

Gross
Unrealized

Gains

Gross
Unrealized

Losses
Fair

Value

Short-term investments:
Corporate debt $ 90,557  $ —  $ 28  $ (21) $ 90,564 

$ 90,557  $ —  $ 28  $ (21) $ 90,564 
Long-term investments:

U.S. treasuries $ 29,058  $ —  $ 218  $ (17) $ 29,259 
U.S. government sponsored entities 2,490  —  17  (46) 2,461 
Corporate debt 54,093  —  578  (414) 54,257 
ABS and other 59,929  —  452  (657) 59,724 

$ 145,570  $ —  $ 1,265  $ (1,134) $ 145,701 

The Company’s investments in marketable debt securities, available-for-sale, that have been in a continuous unrealized loss position, for which an allowance for credit
losses has not been recorded, by type of security consisted of the following (in thousands):

June 30, 2026
Less than 12 months 12 months or greater Total

Fair
Value

Gross
Unrealized

Losses
Fair

Value

Gross
Unrealized

Losses
Fair

Value

Gross
Unrealized

Losses

U.S. treasuries $ 30,310  $ (172) $ 763  $ (24) $ 31,073  $ (196)
U.S. government sponsored entities 3,155  (27) 384  (48) 3,539  (75)
Corporate debt 62,677  (107) 9,216  (468) 71,893  (575)
ABS and other 24,768  (208) 6,058  (701) 30,826  (909)

$ 120,910  $ (514) $ 16,421  $ (1,241) $ 137,331  $ (1,755)

December 31, 2025
Less than 12 months 12 months or greater Total

Fair
Value

Gross
Unrealized

Losses
Fair

Value

Gross
Unrealized

Losses
Fair

Value

Gross
Unrealized

Losses

U.S. treasuries $ —  $ —  $ 780  $ (17) $ 780  $ (17)
U.S. government sponsored entities 1,562  (2) 413  (44) 1,975  (46)
Corporate debt 21,937  (5) 12,266  (430) 34,203  (435)
ABS and other 8,237  (387) 3,426  (270) 11,663  (657)

$ 31,736  $ (394) $ 16,885  $ (761) $ 48,621  $ (1,155)

The fair value excludes accrued interest receivable.

(1)

(1)

(1)
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Gross realized gains and losses from the sales of the Company’s marketable debt securities, available-for-sale, consisted of the following (in thousands):

Three Months Ended
June 30,

Six Months Ended
June 30,

2026 2025 2026 2025

Gross realized gains $ —  $ —  $ —  $ 8 

Gross realized losses $ —  $ —  $ —  $ — 

Recorded in other income, net in the condensed consolidated statements of operations. The cost basis of securities sold were determined based on the specific identification
method.

The Company invests its excess cash in a diversified portfolio of fixed and variable rate debt securities to meet current and future cash flow needs. All investments are
made in accordance with the Company’s approved investment policy. As of June 30, 2026, the portfolio had a weighted average credit rating of A+ and a weighted term to
contractual maturity of 7.9 years. As of June 30, 2026, the Company had 177 securities in the portfolio for which there was an unrealized loss. For these securities, there was an
unrealized aggregate loss of $1.8 million, or 0.9% of amortized cost of the Company's total portfolio, and a weighted average credit rating of AA-.

As of June 30, 2026, the Company performed an impairment analysis and determined an allowance for credit losses was not required. The Company determined that it did
not have an intent to sell and it was not more likely than not that the Company would be required to sell any security based on its current liquidity position, or to maintain
compliance with its investment policy, specifically as it relates to minimum credit ratings. The Company evaluated the securities with an unrealized loss considering severity of
loss, credit ratings, specific credit events during the period since acquisition, overall likelihood of default, market sector, potential impact from the current economic
environment, including interest rates, geopolitical unrest and a review of an issuer’s and securities’ liquidity and financial strength, as needed. The Company concluded that it
would receive all scheduled interest and principal payments. The Company, therefore, determined qualitatively that the unrealized loss was related to changes in interest rates
and other market factors and therefore no allowance for credit losses was required.

Amortized cost and fair value of marketable debt securities, available-for-sale, by contractual maturity consisted of the following (in thousands, except weighted average
data):

June 30, 2026 December 31, 2025
Amortized

 Cost Fair Value
Amortized

 Cost Fair Value

Due in one year or less $ 57,287  $ 57,249  $ 90,557  $ 90,564 
Due after one year through five years 73,972  73,560  85,624  86,148 
Due after five years through ten years 16,978  16,885  16,055  16,118 
Due after ten years 44,869  44,001  43,891  43,435 

$ 193,106  $ 191,695  $ 236,127  $ 236,265 

The weighted average contractual maturity as of June 30, 2026 and December 31, 2025 was 7.9 years and 6.8 years, respectively. Actual maturities may differ from
contractual maturities because certain issuers have the right to prepay certain obligations with or without prepayment penalties.

4.    Acquisitions, Goodwill and Other Intangible Assets

Goodwill is recorded as part of the Company’s acquisitions and primarily arose from the acquired assembled workforce and brokerage and financing sales platforms. The
Company expects all of the goodwill to be tax deductible, with the tax-deductible amount of goodwill related to the contingent and deferred consideration to be determined
once the cash payments are made to settle any contingent and deferred consideration. The goodwill resulting from acquisitions is allocated to the Company’s one reporting unit.

(1)

 (1)

(1)
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Goodwill and intangible assets, net consisted of the following (in thousands):

June 30, 2026 December 31, 2025

Gross
Carrying
Amount

Accumulated
Amortization

Net Book
Value

Gross
Carrying
Amount

Accumulated
Amortization

Net Book
Value

Goodwill and intangible assets:

Goodwill $ 37,671  $ —  $ 37,671  $ 37,851  $ —  $ 37,851 
Intangible assets 19,196  (16,126) 3,070  19,377  (15,566) 3,811 

$ 56,867  $ (16,126) $ 40,741  $ 57,228  $ (15,566) $ 41,662 

Total weighted remaining average amortization period was 2.5 years and 2.9 years as of June 30, 2026 and December 31, 2025, respectively. Intangible assets principally
include non-compete agreements and customer relationships.

The Company recorded amortization expense for intangible assets of $0.3 million and $0.5 million for the three months ended June 30, 2026 and 2025, respectively, and
$0.7 million and $1.1 million for the six months ended June 30, 2026 and 2025, respectively.

The changes in the carrying amount of goodwill consisted of the following (in thousands):

Six Months Ended
June 30, 2026

Beginning balance $ 37,851 
Additions from acquisitions — 
Impact of foreign currency translation (180)
Ending balance $ 37,671 

Estimated amortization expense for intangible assets by year for the next five years and thereafter consisted of the following (in thousands):

June 30, 2026

Remainder of 2026 $ 646 
2027 1,214 
2028 1,210 
2029 — 
2030 — 
Thereafter — 

$ 3,070 

The Company evaluates goodwill for impairment annually in the fourth quarter. In addition to the annual impairment evaluation, the Company evaluates at least quarterly
whether events or circumstances have occurred in the period subsequent to the annual impairment testing, which indicate that it is more likely than not an impairment loss has
occurred. The Company evaluates its intangible assets that have finite useful lives whenever an event or change in circumstances indicates that the carrying value of the asset
may not be recoverable.

As of June 30, 2026, the Company considered the impact of economic conditions and evaluated its goodwill and intangible assets for potential impairment. Based on this
assessment, the Company determined no events or changes in circumstances existed that would indicate potential impairment. Accordingly, the Company concluded that as of
June 30, 2026, there was no impairment of goodwill and intangible assets.

(1)

(1)
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5.    Selected Balance Sheet Data

Allowances on Advances and Loans

Allowance for credit losses for advances and loans was $1.1 million for both as of June 30, 2026 and December 31, 2025, which is included in advances and loans, net in
the accompanying condensed consolidated balance sheets.

Prepaid Expenses and Other Assets

Prepaid expenses and other assets consisted of the following (in thousands):

Current Non-Current

June 30, 2026 December 31, 2025 June 30, 2026 December 31, 2025

Security deposits $ —  $ —  $ 1,226  $ 1,251 
Employee notes receivable 92  140  29  1 
Securities, held-to-maturity —  —  9,500  9,500 
Loan performance fee receivable 5,375  5,121  14,950  15,112 
Investments in convertible notes 5,774  5,630  —  — 
Prepaid expenses 13,276  10,424  3,325  — 
Other 3,248  3,298  213  1,256 

$ 27,765  $ 24,613  $ 29,243  $ 27,120 

In connection with the Strategic Alliance with MTRCC, the Company held a $9.5 million Mandatorily Redeemable Fixed-Rate Cumulative Preferred Stock investment in
MTRCC, classified as held-to-maturity, which is expected to mature on August 26, 2027 and accrues interest based on the one-year treasury rate.
The Company purchased convertible notes with principal balances aggregating $5.0 million during the fourth quarter 2023 in connection with strategic alliances with
companies in the real estate sector. The Company has elected to account for its investments in convertible notes under the fair value option. See Note 7 – “Fair Value
Measurements” for additional information.
Other primarily includes customer trust accounts.

Deferred Compensation and Commissions

Deferred compensation and commissions consisted of the following (in thousands):

Current Non-Current
June 30, 2026 December 31, 2025 June 30, 2026 December 31, 2025

Stock appreciation rights (“SARs”) liability $ 863  $ 2,800  $ 6,707  $ 7,343 
Commissions payable to investment sales and financing professionals 38,685  53,889  13,703  18,618 
Deferred compensation liability 383  331  10,076  9,455 
Other 230  443  —  — 

$ 40,161  $ 57,463  $ 30,486  $ 35,416 

The SARs and deferred compensation liabilities become subject to payout at the time the participant is no longer considered a service provider. As a result of the retirement
of certain participants, estimated amounts to be paid to participants within the next twelve months have been classified as current.

SARs Liability

Prior to the IPO, certain employees of the Company were granted SARs under a stock-based compensation program assumed by MMC. In connection with the IPO, the
SARs agreements were revised, the MMC liability of $20.0 million for

(1)

(2)

(3)

(1)

(2)

(3)

 (1)

(1)

(1)
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the SARs was frozen as of March 31, 2013 and was transferred to MMI through a capital distribution. The SARs liability is settled with each participant in ten annual
installments in January of each year upon retirement or termination from service, or in full upon consummation of a change in control of the Company.

Under the revised agreements, MMI is required to accrue interest on the outstanding balance beginning on January 1, 2014, at a rate based on the 10-year treasury note,
plus 2%. The rate resets annually. The rates at January 1, 2026 and 2025 were 6.19% and 6.57%, respectively. MMI recorded interest expense related to this liability of
$113,000 and $157,000 for the three months ended June 30, 2026 and 2025, respectively, and $227,000 and $313,000 for the six months ended June 30, 2026 and 2025,
respectively.

Estimated payouts within the next twelve months for participants that have separated from service have been classified as current. The Company made payments of $2.8
million and $2.6 million during the six months ended June 30, 2026 and 2025, respectively, consisting of principal and accumulated interest.

Commissions Payable

Certain investment sales and financing professionals can earn additional commissions after meeting certain annual revenue thresholds. These commissions are recognized
as cost of services in the period in which they are earned as they relate to specific transactions closed. The Company may defer payment of certain commissions, at its election,
for up to three years. Commissions that are not expected to be paid within 12 months are classified as long-term.

Deferred Compensation Liability

A select group of management is eligible to participate in the Marcus & Millichap Deferred Compensation Plan (the “Deferred Compensation Plan”). The Deferred
Compensation Plan is a non-qualified deferred compensation plan that is intended to comply with Section 409A of the Internal Revenue Code and permits participants to defer
compensation up to the limits set forth in the Deferred Compensation Plan. Amounts are paid out generally when the participant is no longer a service provider; however, an in-
service payout election is available to participants. Participants may elect to receive payouts as a lump sum or quarterly over a two to 15-year period. The Company elected to
fund the Deferred Compensation Plan through Company-owned variable life insurance policies. The Deferred Compensation Plan is managed by a third-party institutional fund
manager, and the deferred compensation and investment earnings are held as a Company asset in a rabbi trust, which is recorded in assets held in rabbi trust in the
accompanying condensed consolidated balance sheets. The assets in the trust are restricted unless the Company becomes insolvent, in which case the trust assets are subject to
the claims of the Company’s creditors. The Company may also, in its sole and absolute discretion, elect to withdraw at any time a portion of the trust assets by an amount by
which the fair market value of the trust assets exceeds 110% of the aggregate deferred compensation liability represented by the participants’ accounts. Estimated payouts
within the next twelve months for participants that have separated from service or elected an in-service payout have been classified as current. During the six months ended
June 30, 2026 and 2025, the Company made total payments to participants of $162,000 and $230,000 respectively.

The assets held in the rabbi trust are carried at the cash surrender value of the variable life insurance policies, which represents its fair value. The net change in the
carrying value of the assets held in the rabbi trust and the net change in the carrying value of the deferred compensation liability, each exclusive of additional contributions,
distributions and trust expenses, consisted of the following (in thousands):

Three Months Ended
June 30, Six Months Ended June 30,

2026 2025 2026 2025

Decrease in the carrying value of the assets held in the rabbi trust $ 853  $ 794  $ 576  $ 631 

Decrease in the net carrying value of the deferred compensation obligation $ (846) $ (777) $ (578) $ (545)

Recorded in other income, net in the condensed consolidated statements of operations.
Recorded in selling, general and administrative expense in the condensed consolidated statements of operations.

(1)

(2)

(1)

(2)
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Other Liabilities

Other liabilities consisted of the following (in thousands):

Current Non-Current

June 30, 2026 December 31, 2025 June 30, 2026 December 31, 2025

Contingent consideration $ 722  $ 718  $ —  $ 2 
Dividends payable 1,006  1,040  868  1,289 
Stock repurchase payable —  1,501  —  — 
Loan guarantee obligation 2,241  2,040  5,954  6,253 
Other 4,968  5,012  93  211 

$ 8,937  $ 10,311  $ 6,915  $ 7,755 

As of June 30, 2026 and December 31, 2025, other, current liabilities primarily includes a legal accrual related to an ongoing litigation matter. See Note 13 –
“Commitments and Contingencies” for additional information.

6.    Related-Party Transactions

Shared and Transition Services

Certain services are provided to the Company under a Transition Services Agreement (“TSA”) between MMC and the Company. The TSA is intended to provide certain
services until the Company acquires these services separately. In addition, the Company charges MMC for certain shared licensing arrangements. Under the TSA, the Company
earned net charge-backs during the three months ended June 30, 2026 and 2025 of $24,000 and $18,000, respectively, and during the six months ended June 30, 2026 and 2025
of $39,000 and $26,000, respectively. These amounts are included in selling, general and administrative expense in the accompanying condensed consolidated statements of
operations.

Brokerage and Financing Services with the Subsidiaries of MMC

MMC has wholly or majority owned subsidiaries that buy and sell commercial real estate properties. The Company performs certain brokerage and financing services
related to transactions of the subsidiaries of MMC. For the three months ended June 30, 2026, the Company earned real estate brokerage commissions and financing fees of
$0.6 million from transactions with subsidiaries of MMC related to these services, and incurred cost of services of $0.4 million related to this revenue. For the six months ended
June 30, 2026, the Company earned real estate brokerage commissions and financing fees of $1.3 million from transactions with subsidiaries of MMC related to these services,
and incurred cost of services of $0.8 million related to this revenue. For the three and six months ended June 30, 2025, the Company did not have any transactions with
subsidiaries of MMC.

Operating Lease with MMC

The Company has an operating lease with MMC for a single-story office building located in Palo Alto, California, which expires in May 2032. The related operating lease
cost was $0.3 million for both the three months ended June 30, 2026 and 2025, and $0.6 million for both the six months ended June 30, 2026 and 2025. Operating lease cost is
included in selling, general and administrative expense in the accompanying condensed consolidated statements of operations. The related operating lease ROU asset, net and
operating lease liability as of June 30, 2026 were $5.8 million and $6.6 million, respectively, and as of December 31, 2025 were $6.2 million and $7.0 million, respectively.

Amounts due from and to MMC

As of June 30, 2026 and December 31, 2025, the Company recorded a net receivable of $22,000 and $3,100 with MMC, respectively. These amounts are included in
accounts receivable in the accompanying condensed consolidated balance sheets.

 (1)

(1)
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Other

The Company makes advances to non-executive employees from time-to-time. At June 30, 2026 and December 31, 2025, the aggregate principal amount for employee
notes receivable was $121,000 and $141,000, respectively, which is included in other assets in the accompanying condensed consolidated balance sheets. See Note 5 –
“Selected Balance Sheet Data”.

As of June 30, 2026, George M. Marcus, the Company’s founder and Chairman, beneficially owned approximately 39.6% of the Company’s issued and outstanding
common stock, including shares owned by Phoenix Investments Holdings, LLC and the Marcus Family Foundation II.

7.    Fair Value Measurements

U.S. GAAP defines the fair value of a financial instrument as the amount that would be received from the sale of an asset in an orderly transaction between market
participants at the measurement date. The Company is responsible for the determination of fair value and the supporting methodologies and assumptions. The Company uses
various pricing sources and third parties to provide and validate the values utilized.

The degree of judgment used in measuring the fair value of financial instruments is generally inversely correlated with the level of observable valuation inputs. Financial
instruments with quoted prices in active markets generally have more pricing observability and less judgment is used in measuring fair value. Financial instruments for which
no quoted prices are available have less observability and are measured at fair value using valuation models or other pricing techniques that require more judgment.

Assets recorded at fair value are measured and classified in accordance with a fair value hierarchy consisting of the three “levels” based on the observability of inputs
available in the marketplace used to measure the fair values as discussed below:

• Level 1: Unadjusted quoted prices in active markets that are accessible at the measurement date for identical, unrestricted assets or liabilities;

• Level 2: Quoted prices in markets that are not active, or inputs which are observable, either directly or indirectly, for substantially the full term of the asset or
liability; or

• Level 3: Unobservable inputs reflect management’s best estimate of what market participants would use in pricing the asset or liability at the measurement date.
Consideration is given to the risk inherent in the valuation technique and the risk inherent in the inputs to the model. Management estimates include certain
pricing models, discounted cash flow methodologies and similar techniques that use significant unobservable inputs.

Recurring Fair Value Measurements

The Company values its investments including commercial paper and floating net asset value money market funds recorded in cash, cash equivalents, and restricted cash,
investments in marketable debt securities, available-for-sale, assets held in the rabbi trust, deferred compensation liability, contingent consideration and investments in
convertible notes at fair value on a recurring basis.

Fair values for investments included in cash, cash equivalents, and restricted cash and marketable debt securities, available-for-sale were determined for each individual
security in the investment portfolio and all securities are Level 1 or Level 2 measurements as appropriate.

Fair values for assets held in the rabbi trust and related deferred compensation liability were determined based on the cash surrender value of the Company-owned
variable life insurance policies and underlying investments in the trust, and are Level 2 and Level 1 measurements, respectively.

Contingent consideration in connection with acquisitions, is carried at fair value and determined on a contract-by-contract basis, calculated using unobservable inputs
based on a probability of achieving EBITDA and other performance requirements, and is a Level 3 measurement.
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The Company has elected to account for its investments in convertible notes, included in other assets, under the fair value option, with changes in fair value recognized in
other income, net in the condensed consolidated statements of operations. The Company estimates the fair value of each convertible note at each balance sheet date using a
scenario-based framework that incorporates various scenarios weighted based on the expected likelihood of occurrence. Within each scenario, a discounted cash flow approach
was utilized, taking the expected settlement for the event, and discounting it based on the expected timing and a discount rate. Each of the assumptions in the model were
considered significant assumptions. The Company noted that a change in the expected probability, expected payoff, timing, or discount rate, would result in a change to the fair
value ascribed to the convertible notes. As these are significant inputs not observable in the market, the valuation is classified as a Level 3 measurement.

Assets and liabilities carried at fair value on a recurring basis consisted of the following (in thousands):

June 30, 2026 December 31, 2025

Fair Value Level 1 Level 2 Level 3 Fair Value Level 1 Level 2 Level 3

Assets:
Assets held in rabbi trust $ 13,987  $ —  $ 13,987  $ —  $ 13,476  $ —  $ 13,476  $ — 

Convertible notes $ 5,774  $ —  $ —  $ 5,774  $ 5,630  $ —  $ —  $ 5,630 

Cash equivalents :

Commercial paper $ 25,651  $ —  $ 25,651  $ —  $ 2,396  $ —  $ 2,396  $ — 
Money market funds 28,603  28,603  —  —  78,686  78,686  —  — 

$ 54,254  $ 28,603  $ 25,651  $ —  $ 81,082  $ 78,686  $ 2,396  $ — 

Marketable debt securities, available-for-sale:
Short-term investments:

U.S. treasuries $ 9,752  $ 9,752  $ —  $ —  $ —  $ —  $ —  $ — 
Corporate debt 47,497  —  47,497  —  90,564  —  90,564  — 

$ 57,249  $ 9,752  $ 47,497  $ —  $ 90,564  $ —  $ 90,564  $ — 

Long-term investments:
U.S. treasuries $ 21,576  $ 21,576  $ —  $ —  $ 29,259  $ 29,259  $ —  $ — 
U.S. government sponsored entities 4,009  —  4,009  —  2,461  —  2,461  — 
Corporate debt 48,044  —  48,044  —  54,257  —  54,257  — 
ABS and other 60,817  —  60,817  —  59,724  —  59,724  — 

$ 134,446  $ 21,576  $ 112,870  $ —  $ 145,701  $ 29,259  $ 116,442  $ — 

Liabilities:
Contingent consideration $ 722  $ —  $ —  $ 722  $ 720  $ —  $ —  $ 720 
Deferred compensation liability $ 10,459  $ 10,459  $ —  $ —  $ 9,786  $ 9,786  $ —  $ — 

Included in cash, cash equivalents, and restricted cash on the accompanying condensed consolidated balance sheets.

There were no transfers in or out of Level 3 during the three and six months ended June 30, 2026 and 2025.

Contingent Consideration

During the six months ended June 30, 2026, the Company considered current interest rates and the probability of achieving EBITDA and other performance targets in its
determination of fair value for the contingent consideration. The Company is uncertain as to the extent of the volatility in the unobservable inputs in the foreseeable future.

(1)

(1)
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As of June 30, 2026 and December 31, 2025, contingent consideration had a maximum undiscounted payment to be settled in cash of $6.6 million and $6.8 million,
respectively. Assuming the achievement of the applicable performance criteria and/or service and time requirements, the Company anticipates these payments will be made
over the next two years. Changes in fair value are included in selling, general and administrative expense in the condensed consolidated statements of operations.

A reconciliation of contingent consideration measured at fair value on a recurring basis consisted of the following (in thousands):

Six Months Ended June 30,

2026 2025

Beginning balance $ 720  $ 4,731 
Change in fair value of contingent consideration 252  519 
Payments of contingent consideration (250) (4,430)
Ending balance $ 722  $ 820 

Includes immaterial impact of foreign currency translation.

Quantitative information about the valuation technique and significant unobservable inputs used in the valuation of the Company’s Level 3 financial liabilities measured
at fair value on a recurring basis consisted of the following (dollars in thousands):

Fair Value at
June 30, 2026 Valuation Technique Unobservable inputs Range (Weighted Average)

Contingent
consideration $ 722  Discounted cash flow Expected life of cash flows 0.5-1.3 years  (0.5 years)

Discount rate 5.7%-5.8% (5.7%)
Probability of achievement 0.1%-100.0% (100.0%)

Fair Value at
December 31, 2025 Valuation Technique Unobservable inputs Range (Weighted Average)

Contingent
consideration $ 720  Discounted cash flow Expected life of cash flows 1.0-1.8 years  (1.0 year)

Discount rate 5.2%-5.2% (5.2%)
Probability of achievement 0.3%-100.0% (99.8%)

Unobservable inputs were weighted by the relative fair value of the instruments.

Convertible Notes

The fair value of the convertible notes considered (i) accrued interest rates between 6% and 10%, (ii) a net weighted average maturity of 0.39 years which may be
extended at the option of the holders, (iii) the expected likelihood of occurrence of various scenarios including financing, equity financing, change in control, or liquidation, (iv)
a net weighted average settlement of 95% considering premiums from potential conversion into equity and losses from potential liquidation, and (v) discounted cash flow at a
weighted average discount rate of 13.7%. During the six months ended June 30, 2026, the fair value of the convertible notes increased by approximately $0.1 million primarily
due to a change in the estimated time of settlement. The estimated time to settlement changed from a weighted average of 0.27 years as of December 31, 2025 to 0.25 years as
of June 30, 2026.

Nonrecurring Fair Value Measurements

In accordance with U.S. GAAP, from time to time, the Company measures certain assets at fair value on a nonrecurring basis. The Company reviews the carrying value of
intangibles, goodwill and other assets for indications of impairment at least annually. When indications of potential impairment are identified, the Company may be required to
determine the fair value of those assets and record an adjustment for the carrying amount in excess of the fair value

(1)

(1)

(1)

(1)

(1)
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determined. Any fair value determination would be based on valuation approaches, which are appropriate under the circumstances and utilize Level 2 and Level 3
measurements as required.

8.    Stockholders’ Equity

Common Stock

As of June 30, 2026 and December 31, 2025, there were 37,871,003 and 38,422,993 shares of common stock, $0.0001 par value, issued and outstanding, respectively,
which included unvested restricted stock awards (“RSAs”) issued to non-employee directors. See Note 11 – “Earnings (loss) per Share” for additional information.

On July 31, 2026, the Board of Directors declared a semi-annual regular dividend of $0.25 per share, with a payment date of October 6, 2026, to stockholders of record at
the close of business on September 15, 2026. The compensation committee of the Company’s Board of Directors (“Compensation Committee”) granted dividend equivalents to
all unvested grants as of the record date.

As of June 30, 2026, the $1.9 million dividend payable related to unvested stock awards remain to be paid upon vesting of stock awards. The dividend payable is recorded
in other liabilities in the condensed consolidated balance sheets, of which $0.9 million is classified as non-current. See Note 5 – “Selected Balance Sheet Data.”

Preferred Stock

The Company has 25,000,000 authorized shares of preferred stock with a par value $0.0001 per share. At June 30, 2026 and December 31, 2025, there were no preferred
shares issued or outstanding.

Accumulated Other Comprehensive Income (Loss)

Amounts reclassified from accumulated other comprehensive income (loss) are included as a component of other income, net or selling, general and administrative
expense, as applicable, in the condensed consolidated statements of operations. The reclassifications were determined on a specific identification basis.

The Company has not provided for U.S. taxes on unremitted earnings of its foreign subsidiary as it is operating at a loss and has no earnings and profits to remit. As a
result, deferred taxes were not provided related to the cumulative foreign currency translation adjustments.

Repurchases of Common Stock

On August 2, 2022, the Company's Board of Directors authorized a common stock repurchase program (the “Repurchase Program”) of up to $70 million. The Company's
Board of Directors subsequently approved two additional authorizations of $70 million each on May 2, 2023 and on April 30, 2026, increasing the total authorized repurchase
amount to $210 million. During the six months ended June 30, 2026, the Company repurchased and retired 912,957 shares of common stock for $23.9 million, at an average
cost of $26.22 per share. As of June 30, 2026, $90.1 million remained authorized and available for repurchases under the Repurchase Program.

9.    Stock-Based Compensation Plans

2013 Omnibus Equity Incentive Plan

The Company’s Board of Directors adopted the 2013 Omnibus Equity Incentive Plan (the “2013 Plan”) in October 2013. In February 2017, the Board of Directors
amended and restated the 2013 Plan, which was approved by the Company’s stockholders in May 2017. In October 2023 and February 2024, the Board of Directors further
amended the 2013 Plan to eliminate the term of the 2013 Plan and to make certain other best practice and administrative changes (the 2013 Plan, as amended, the “Amended
Plan”). The Amended Plan was approved by the stockholders of the Company at the 2024 Annual Meeting of Stockholders.

Grants are made from time to time by the Compensation Committee at its discretion, subject to certain restrictions as to the number and value of shares that may be
granted to any individual. In addition, non-employee directors receive

22



Table of Contents

MARCUS & MILLICHAP, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

annual grants under a Director Compensation Policy. The Compensation Committee, at its discretion, may credit dividend equivalents to certain unvested awards as provided in
the Amended Plan. Any dividend equivalents credited to unvested awards are paid to the participant at the time the related grants vest. As of June 30, 2026, there were
1,792,502 shares available for future grants under the Amended Plan.

Awards Granted and Settled

Under the Amended Plan, the Company has issued RSAs to non-employee directors and restricted stock units (“RSUs”) to employees and independent contractors. RSAs
vest on the earlier of the first anniversary of the date of grant or the next annual meeting of stockholders, subject to service requirements. RSUs generally vest in equal annual
installments over a four to five-year period from the date of grant or earlier as approved by the Compensation Committee. In February 2025, the compensation committee of the
Board of Directors adopted a new form of PSU Award Agreement under the Amended Plan. The Company has also issued PSUs under the Amended Plan, which are subject to
a three-year cliff-vesting period, based on achievement of pre-determined performance targets. At the end of each reporting period, the Company evaluates the probability that
the PSUs will vest. Compensation expense related to PSUs is recognized generally over the three-year performance period, based on the grant-date fair value and the
probability that the pre-determined performance targets will be achieved. Dividend equivalents granted for unvested stock awards are paid at the time the stock awards vest.
Any unvested awards and dividend equivalents are forfeited upon termination as a service provider. As of June 30, 2026, there were no issued or outstanding options or SARs
under the Amended Plan.

During the six months ended June 30, 2026, 465,378 RSUs and RSAs vested, with 128,398 shares of common stock withheld to pay applicable required employee
statutory withholding taxes based on the market value of the shares on the vesting date. The shares withheld for taxes were returned to the share reserve and are available for
future issuance in accordance with provisions of the Amended Plan. Unvested RSUs will be settled through the issuance of new shares of common stock.

Outstanding Awards

Activity under the Amended Plan consisted of the following (dollars in thousands, except weighted average per share data):

Shares

Weighted-
Average Grant
Date Fair Value

Per Share

Nonvested shares at December 31, 2025⁽¹⁾ 1,753,386 $ 37.92 
Granted 805,902 $ 27.60 
Granted, with vesting subject to performance targets 175,344 $ 27.29 
Vested (465,378) $ 39.52 
Forfeited/canceled (34,197) $ 36.68 

Nonvested shares at June 30, 2026⁽¹⁾ 2,235,057 $ 33.05 

Nonvested RSUs will be settled through the issuance of new shares of common stock.

As of June 30, 2026, the Company had unrecognized stock-based compensation relating to RSUs, RSAs and PSUs of approximately $59.7 million, which is expected to
be recognized over a weighted-average period of 3.11 years.

Employee Stock Purchase Plan

In 2013, the Company adopted the 2013 Employee Stock Purchase Plan (the “ESPP”). The ESPP is intended to qualify under Section 423 of the Internal Revenue Code
and provides for consecutive, non-overlapping six-month offering periods. The offering periods generally start on the first trading day on or after May 15 and November 15 of
each year. Qualifying employees may purchase shares of the Company stock at a discount based on the lower of the market price at the beginning or end of the offering period,
subject to Internal Revenue Service (“IRS”) limitations. The Company determined that the ESPP was a compensatory plan and is required to expense the fair value of the
awards over each six-month offering period.

(1)
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In October 2023 and February 2024, the Board of Directors amended the ESPP to (i) eliminate the term of the ESPP such that the ESPP shall continue in effect until the
ESPP is terminated by the Board of Directors or the Compensation Committee, (ii) eliminate the “evergreen” feature providing for annual increases in the number of shares
reserved for issuance under the ESPP without stockholder approval, (iii) increase the discount qualifying employees may purchase shares of the Company stock to 15% based
on the lower of the market price at the beginning or end of the offering period, subject to IRS limitations and (iv) make certain other best practice and administrative changes to
the ESPP (the ESPP as amended, the “Amended ESPP”). The Amended ESPP was approved by the stockholders of the Company at the 2024 Annual Meeting of Stockholders.

The ESPP initially had 366,667 shares of common stock reserved, and 24,993 shares of common stock remain available for issuance under the Amended ESPP as of
June 30, 2026. As of June 30, 2026, total unrecognized compensation cost related to the Amended ESPP was $119,000 and is expected to be recognized over a weighted
average period of 0.37 years.

Summary of Stock-Based Compensation

Components of stock-based compensation are included in selling, general and administrative expense in the condensed consolidated statements of operations and
consisted of the following (in thousands):

Three Months Ended
June 30,

Six Months Ended
June 30,

2026 2025 2026 2025

ESPP $ 69  $ 74  $ 159  $ 132 
RSUs, PSUs and RSAs 6,711  6,149  13,237  12,270 

$ 6,780  $ 6,223  $ 13,396  $ 12,402 

10.    Income Taxes

The Company provides for the effects of income taxes in interim financial statements based on the Company’s estimate of its annual effective tax rate (“AETR”) for the
full year, which is based on forecasted income by jurisdiction where the Company operates, adjusted for any tax effects of items that relate discretely to the period, if any. For
the six months ended June 30, 2026, the Company recognized an income tax provision of $3.3 million and an effective tax rate of 80.3%. In the comparable 2025 period, the
Company recorded an income tax benefit of $2.2 million and an effective tax rate of 12.5%, calculated based on the actual year-to-date loss (the “discrete method”). The year-
over-year increase in the effective tax rate is primarily driven by the use of the annual effective tax rate method for the six months ended June 30, 2026, compared with the
discrete method applied in the prior period, as well as the effect of discrete tax items recorded in 2026. The Company evaluated the realizability of its net deferred tax asset of
$43.3 million related to its U.S. operations and concluded that it is more likely than not that the asset will be realized, resulting in no additional valuation allowance. Canada
deferred tax assets remain fully reserved with a valuation allowance.
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11.    Earnings (Loss) per Share

Basic and diluted earnings (loss) per share for the three and six months ended June 30, 2026 and 2025, respectively, consisted of the following (in thousands, except per
share data):

Three Months Ended
June 30, Six Months Ended June 30,

2026 2025 2026 2025

Numerator (Basic and Diluted):
Net income (loss) $ 3,909  $ (11,035) $ 809  $ (15,457)

Change in value for stock settled consideration — — — 5
Adjusted net income (loss) $ 3,909  $ (11,035) $ 809  $ (15,452)

Denominator:
Basic
Weighted average common shares issued and outstanding 37,845 39,021 38,031 38,984

Deduct: Unvested RSAs (18) (17) (18) (17)
Weighted average common shares outstanding 37,827 39,004 38,013 38,967

Basic earnings (loss) per common share $ 0.10  $ (0.28) $ 0.02  $ (0.40)

Diluted
Weighted average common shares outstanding from above 37,827 39,004 38,013 38,967

Add: Dilutive effect of RSUs, RSAs, PSUs & ESPP 192 — 236 —
Weighted average common shares outstanding 38,019 39,004 38,249 38,967

Diluted earnings (loss) per common share $ 0.10  $ (0.28) $ 0.02  $ (0.40)

Antidilutive shares excluded from diluted earnings (loss) per common share 706 1,297 847 1,184

Relates to contingently issuable stock settled consideration.
RSAs were issued to the non-employee directors and will vest in full on the earlier of the first anniversary of the date of grant or the next annual meeting of stockholders,
subject to service requirements. See Note 9 – “Stock-Based Compensation Plans” for additional information.
Shares related to the Company's RSUs, RSAs, PSUs, Amended ESPP, and contingently issuable shares were excluded from the weighted average common shares
outstanding for the three and six months ended June 30, 2025 because inclusion of such shares would be antidilutive in a period of loss.
Primarily pertaining to RSU grants to the Company’s employees and independent contractors.

12.    Segment Information

The Company's single reportable segment, the commercial real estate services segment, derives revenues from customers by providing investment sales and financing
services to investors in commercial real estate. The measure of segment assets is reported on the condensed consolidated balance sheets as total assets.

(1)

(2)

(3)
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The following table presents selected financial information with respect to the Company’s single reportable segment for the three and six months ended June 30, 2026 and
2025, respectively (in thousands):

Three Months Ended
June 30,

Six Months Ended
June 30,

2026 2025 2026 2025

Revenue:
Real estate brokerage commissions $ 167,002  $ 141,417  $ 305,114  $ 265,039 
Financing fees 30,266  26,259  57,112  44,389 
Other revenue 5,647  4,600  12,156  7,886 

Total revenue 202,915  172,276  374,382  317,314 
Less:

Cost of services 126,666  106,618  230,303  194,966 
Sales and production support 47,304  47,560  96,302  96,253 
Facility expenses 8,618  8,367  16,989  17,126 
Depreciation and amortization 2,348  3,153  4,739  6,002 
Other segment items 15,766  15,623  29,612  29,723 
Interest expense 140  200  293  387 
Other income (4,192) (5,498) (7,955) (9,477)
Income tax expense (benefit) 2,356  7,288  3,290  (2,209)

Total net expenses 199,006  183,311  373,573  332,771 
Segment net income (loss) 3,909  (11,035) 809  (15,457)
Adjustments and reconciling items —  —  —  — 
Consolidated net income (loss) $ 3,909  $ (11,035) $ 809  $ (15,457)

Other specified segment disclosures:
Interest income $ 3,393  $ 4,387  $ 7,417  $ 8,406 
Interest expense $ 140  $ 200  $ 293  $ 387 
Other significant noncash items:

Stock-based compensation $ 6,780  $ 6,223  $ 13,396  $ 12,402 

Other segment items include: costs related to sales events, licenses and subscriptions, promotion and marketing, recruitment and training, information technology,
telecommunications, consulting and professional fees, legal expenses, insurance costs, and other general and administrative expenses.
Interest income is included within the other income caption.
Stock-based compensation is included within the sales and production support caption.

13.    Commitments and Contingencies

The Company is subject to various legal proceedings and claims that arise in the ordinary course of business, some of which involve claims for damages that are
substantial in amount. Most of these litigation matters are covered by insurance, which contain deductibles, exclusions, claim limits and aggregate policy limits. While the
ultimate liability for these legal proceedings cannot be determined, the Company uses judgment in the evaluation of claims and the need for accrual for loss contingencies
quarterly.

The Company records an accrual for litigation related losses where the likelihood of loss is both probable and reasonably estimable. The Company evaluates which
potential liabilities are probable and the related range of reasonably estimated losses and records a charge that reflects its best estimate or the lower end of the range, if there is
no better estimate. The Company accrues legal fees for litigation as the legal services are provided.
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Assessing whether a loss is probable or reasonably possible, whether the loss or a range of losses is estimable, and the amount of the best estimate or lower end of the
range often requires management to exercise significant judgment about future events. Management makes these assessments based on a number of assumptions and subjective
factors, including negotiations, discovery, settlements and payments, rulings, advice of legal counsel, and other information and events pertaining to a particular matter, and
estimates based on currently available information and prior experience.

On October 1, 2025, a jury in the case of TwinRock Holdings, LLC et al. v. Southside Ventures, LLC et al., pending in the Circuit Court of Boone County, Missouri
returned a verdict against Marcus & Millichap Real Estate Investment Services, Inc., a wholly-owned subsidiary of the Company, in connection with the 2019 sale of a student-
housing property near the University of Missouri. The jury awarded MO Murrayfield, LLC $4.1 million in actual damages and $20 million in punitive damages and awarded
TwinRock Holdings, LLC $10 million in punitive damages with $0 in actual damages. On October 24, 2025, the Circuit Court entered judgments in the above amounts in favor
of MO Murrayfield, LLC and TwinRock Holdings, LLC.

On February 14, 2026, the Circuit Court granted the Company's motion for judgment notwithstanding the verdict with respect to the verdict in favor of TwinRock
Holdings, LLC, vacating the $10 million punitive damages award and directing that judgment be entered in favor of the Company. The Company filed its appeal as to the
judgment in favor of MO Murrayfield, LLC on February 23, 2026. The Company denies wrongdoing and believes there are strong grounds for reversal or significant reduction
of the remaining judgment.

In accordance with ASC 450, management determined that the judgment makes a loss probable and reasonably estimable as to at least the actual damages component.
Accordingly, the Company has an accrual of $4 million as of June 30, 2026, which was initially recorded in 2025. In light of the February 14, 2026 ruling, the Company has
revised its estimate of the range of reasonably possible loss to $0 to approximately $24.1 million, pending appellate outcomes, exclusive of any pre-judgment interest or costs.
The Company will continue to monitor the matter and update its assessment as warranted by future developments.

Credit Agreement

On September 25, 2023, the Company executed the First Amendment to the Second Amended and Restated Credit Agreement with Wells Fargo Bank, National
Association (the “Bank”), which provides for a $10 million line of credit (the “Credit Facility”) and a maturity date of June 1, 2024. On May 30, 2024, the Company executed
the Second Amendment to the Second Amended Restated Credit Agreement which extended the maturity date to June 1, 2025. On May 9, 2025, the Company executed the
Third Amendment to the Second Amended Restated Credit Agreement, which further extended the maturity date to June 1, 2026. On May 27, 2026, the Company executed the
Fourth Amendment to the Second Amended Restated Credit Agreement which further extended the maturity date to June 1, 2027 (as amended, the “Credit Agreement”).

The Company may borrow, repay and reborrow amounts under the Credit Facility until its maturity date, at which time all amounts outstanding under the Credit Facility
must be repaid in full. Borrowings under the Credit Facility are available for general corporate purposes and working capital. The Credit Facility includes a $3.0 million
sublimit for the issuance of standby letters of credit of which $1.05 million was utilized at June 30, 2026. Borrowings under the Credit Facility will bear interest at the daily
simple Secured Overnight Financing Rate plus a spread of 175 basis points. In connection with the amendments to the Credit Agreement, the Company paid bank fees and other
expenses, which are being amortized over the remaining term of the Credit Agreement. The Company pays a commitment fee of up to 0.5% per annum, payable quarterly,
based on the amount of unutilized commitments under the Credit Facility. The amortization and commitment fees are included in interest expense in the accompanying
condensed consolidated statements of operations and was $27,000 and $42,000 for the three months ended June 30, 2026 and 2025, and $59,000 and $74,000 for the six months
ended June 30, 2026 and 2025. As of June 30, 2026, there were no amounts outstanding under the Credit Facility.

The Credit Facility contains customary covenants, including financial covenants, financial reporting requirements and events of default. Financial covenants require the
Company, on a combined basis with its guarantors, to maintain total liquidity including cash and cash equivalents and marketable securities, held for sale of $100 million and
an average daily cash balance of $35 million with the Bank, on a combined basis with all the guarantors, calculated as of the end of the month. Under the Fourth Amendment to
the Second Amended Restated Credit Agreement, the Company is no longer required to maintain $10 million of the minimum daily average cash deposits in a blocked account
at the Bank, as cash
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collateral. The Credit Facility is secured by substantially all assets of the Company, including pledges of 100% of the stock or other equity interest of each subsidiary except for
the capital stock of a controlled foreign corporation (as defined in the Internal Revenue Code), in which case no such pledge is required. As of June 30, 2026, the Company was
in compliance with all financial and non-financial covenants and has not experienced any limitation in its operations as a result of the covenants. Our ability to borrow under
our Credit Facility is limited by our ability to comply with its covenants or obtain necessary waivers.

Strategic Alliance

The Company, in connection with the Strategic Alliance with MTRCC, has agreed to provide loan opportunities that may be funded through MTRCC’s DUS Agreement
with Fannie Mae. MTRCC's agreement with Fannie Mae requires MTRCC to guarantee a portion of each funded loan. On a loan-by-loan basis, the Company, at its option, can
indemnify a portion of MTRCC’s guarantee obligation of loan opportunities presented to and closed by MTRCC. As of June 30, 2026, the Company has agreed to a maximum
aggregate guarantee obligation of $489.8 million relating to loans with an unpaid balance of $2,993.0 million. The Company would be liable for its maximum aggregate
guarantee obligation only if all of the loans for which it is providing a guarantee to MTRCC were to default and all of the collateral underlying these loans were determined to
be without value at the time of settlement. As of June 30, 2026 and December 31, 2025, the Company has recorded an allowance for loss-sharing obligations of $194,000 and
$292,000, respectively. As of June 30, 2026 and December 31, 2025, the Company pledged $1.8 million and $1.3 million, respectively, in a restricted bank account in support
of the guarantee obligation.

Other

In connection with certain agreements with investment sales and financing professionals, the Company may agree to advance amounts to such professionals upon
reaching certain time and performance goals. Such commitments as of June 30, 2026 aggregated $8.3 million.

14.    Subsequent Events

On July  31, 2026, the Board of Directors declared a semi-annual regular dividend of $0.25 per share, or $10.0  million, with a payment date of October  6, 2026, to
stockholders of record at the close of business on September 15, 2026.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Unless the context requires otherwise, the words “Marcus & Millichap,” “MMI,” “we,” the “Company,” “us” and “our” refer to Marcus & Millichap, Inc., and its
consolidated subsidiaries.

Forward-Looking Statements

This Quarterly Report on Form 10-Q includes forward-looking statements, including our expectations regarding the long-term outlook of the commercial real estate
transaction market, and our positioning within it, our belief relating to the Company’s long-term growth, our assessment of the key factors influencing the Company’s business
outlook, including the expectation for future interest rate cuts or rising inflation and likely impact of such cuts or inflation on commercial real estate demand, and the execution
of our capital return program, including a semi-annual dividend and stock repurchase program. We have based these forward-looking statements largely on our current
expectations and projections about future events and financial trends affecting the financial condition of our business. Forward-looking statements should not be read as a
guarantee of future performance or results and will not necessarily be accurate indications of the times at, or by, which such performance or results may be achieved. Forward-
looking statements are based on information available at the time those statements are made and/or management’s good faith belief as of that time with respect to future events
and are subject to risks and uncertainties that could cause actual performance or results to differ materially from those expressed in or suggested by the forward-looking
statements. Important factors that could cause such differences include, but are not limited to:

• general uncertainty in the capital markets, a worsening of economic conditions, and the rate and pace of economic recovery following an economic downturn;
• changes in our business operations;
• market trends in the commercial real estate market or the general economy, including the impact of inflation and changes to interest rates;
• our ability to attract and retain qualified senior executives, managers and investment sales and financing professionals;
• the impact of forgivable loans and related expense resulting from the recruitment and retention of agents;
• the impact of litigation and our success in appealing any judgments entered against us;
• the effects of increased competition on our business;
• our ability to successfully enter new markets or increase our market share;
• our ability to successfully expand our services and businesses and to manage any such expansions;
• our ability to retain existing clients and develop new clients;
• our ability to keep pace with changes in technology;
• any business interruption or technology failure, including cybersecurity risks and ransomware attacks, and any related impact on our brand reputation or clients;
• the failure to maintain the security of our information and technology networks, including personally identifiable and client information;
• changes in interest rates, availability of capital, tax laws, tariffs and trade regulations, executive orders, employment laws, or other government regulation affecting our

business;
• our ability to successfully identify, negotiate, execute and integrate accretive acquisitions; and
• other risk factors included under “Risk Factors” in our most recent Annual Report on Form 10-K, this Quarterly Report on Form 10-Q or in any subsequent SEC

report.

In addition, in this release, words such as “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “goal,” “expect,” “predict,” “potential,” “should,” and
similar expressions, as they relate to our Company, our business and our management, are intended to identify forward-looking statements. In light of these risks and
uncertainties, the forward-looking events and circumstances discussed in this Quarterly Report on Form 10-Q may not occur and actual results could differ materially from
those anticipated or implied in the forward-looking statements.

Forward-looking statements speak only as of the date of this Quarterly Report on Form 10-Q. You should not put undue reliance on any forward-looking statements. We
assume no obligation to update forward-looking statements to reflect actual results, changes in assumptions or changes in other factors affecting forward-looking information,
except to the extent required by applicable laws. If we update one or more forward-looking statements, no inference should be drawn that we will make additional updates with
respect to those or other forward-looking statements.

The results of operations for the six months ended June 30, 2026 are not necessarily indicative of the results that may be expected for the full year ending December 31,
2026, or for any other future period. The following discussion should be read in conjunction with the unaudited condensed consolidated financial statements and the notes
thereto included in Item 1
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of this Quarterly Report on Form 10-Q and in conjunction with our Annual Report on Form 10-K for the year ended December 31, 2025, filed with the SEC on February 26,
2026, including the “Risk Factors” section and the consolidated financial statements and notes included therein.

Overview

We are a leading national real estate services firm specializing in commercial real estate investment sales, financing services, research, and advisory services. We have
been the top commercial real estate investment broker in the United States based on the number of investment transactions for more than 15 years. As of June 30, 2026, we had
1,677 investment sales and financing professionals that are primarily exclusive independent contractors operating in more than 80 offices, who provide real estate brokerage
and financing services to sellers and buyers of commercial real estate assets. During the three and six months ended June 30, 2026, we closed 2,306 and 4,328 investment sales,
financing and other transactions with total sales volume of approximately $14.1 billion and $26.2 billion, respectively. During the year ended December 31, 2025, we closed
8,818 investment sales, financing and other transactions with total sales volume of approximately $50.8 billion.

We generate revenue by collecting real estate brokerage commissions upon the sale, and financing fees upon the financing of commercial properties, by providing equity
advisory services and loan sales, loan guarantees and providing consulting and advisory services. Real estate brokerage commissions are typically based upon the value of the
property and financing fees are typically based upon the size of the loan. During the three months ended June 30, 2026, approximately 82% of our revenue was generated from
real estate brokerage commissions, 15% from financing fees and 3% from other revenue, including consulting and advisory services.

We divide commercial real estate into four major markets, characterized by price:

• Properties priced less than $1 million;

• Private client market: properties priced from $1 million to up to but less than $10 million;

• Middle market: properties priced from $10 million to up to but less than $20 million; and

• Larger transaction market: properties priced from $20 million and above.

We are the industry leader in serving private clients in the $1 million - $10 million private client market, which contributed approximately 64% and 66% of our real estate
brokerage commissions during the three months ended June 30, 2026 and 2025, respectively, and approximately 64% and 65% for the six months ended June 30, 2026 and
2025, respectively. The following table sets forth the number of transactions, sales volume and revenue by each commercial real estate market for real estate brokerage:

Three Months Ended June 30,

2026 2025 Change
Real Estate Brokerage Number Volume Revenue Number Volume Revenue Number Volume Revenue

(in millions) (in thousands) (in millions) (in thousands) (in millions) (in thousands)
<$1 million 222 $ 128  $ 6,101  214 $ 122  $ 5,651  8 $ 6  $ 450 
Private Client Market
($1 – <$10 million) 1,144 3,754  106,214  1,030 3,345  93,514  114 409  12,700 
Middle Market
($10 – <$20 million) 82 1,179  21,704  71 933  19,223  11 246  2,481 
Larger Transaction Market (≥$20

million) 82 4,432  32,983  60 3,616  23,029  22 816  9,954 
1,530 $ 9,493  $ 167,002  1,375 $ 8,016  $ 141,417  155 $ 1,477  $ 25,585 
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Six Months Ended June 30,

2026 2025 Change
Real Estate Brokerage Number Volume Revenue Number Volume Revenue Number Volume Revenue

(in millions) (in thousands) (in millions) (in thousands) (in millions) (in thousands)
<$1 million 423 $ 246  $ 11,436  413 $ 245  $ 10,676  10 $ 1  $ 760 
Private Client Market
($1 – <$10 million) 2,134 7,037  194,351  1,862 6,033  171,219  272 1,004  23,132 
Middle Market
($10 – <$20 million) 162 2,217  41,360  156 2,135  40,112  6 82  1,248 
Larger Transaction Market (≥$20

million) 159 7,884  57,967  119 6,262  43,032  40 1,622  14,935 
2,878 $ 17,384  $ 305,114  2,550 $ 14,675  $ 265,039  328 $ 2,709  $ 40,075 

Factors Affecting Our Business

Our business and our operating results, financial condition and liquidity are significantly affected by the number and size of commercial real estate investment sales and
financing transactions that we close in any period. The number and size of these transactions are affected by our ability to recruit and retain investment sales and financing
professionals, identify and contract properties for sale, and identify those that need financing and refinancing. We principally monitor the commercial real estate market through
four factors, which generally drive our business. The factors are the economy, commercial real estate supply and demand, capital markets, and investor sentiment and
investment activity.

The Economy

Our business is dependent on economic conditions within the markets in which we operate. Changes in the economy on a global, national, regional, or local basis can
have a positive or negative impact on our business. Economic indicators and projections related to job growth, unemployment, interest rates, retail spending and consumer
confidence trends can have a positive or negative impact on our business. Overall market conditions, including global trade, interest rate changes, inflation, job creation, and
global events can affect investor sentiment and, ultimately, the demand for our services from investors in real estate.

Despite numerous economic headwinds, the U.S. economy is proving to be durable and resilient. Following the implementation of tariffs in May 2025, job creation
stalled, resulting in a net loss of 62,000 positions in the nine months ending in February 2026. However, the employment market has since positively shifted, creating 548,000
new jobs from March through June. This shift in momentum aligned with an increase of the Institute for Supply Management (ISM) manufacturing and services indexes and
strengthening retail sales activity. The improved economic momentum of the second quarter translated into positive space demand across all major commercial property types.

Although underlying economic momentum improved during the second quarter, several developments emerging after quarter-end have introduced new risks that could
temper growth in the second half of the year. The brief respite offered by the temporary ceasefire in the Middle East conflict that allowed oil shipments to resume through the
Strait of Hormuz helped alleviate energy-driven headline CPI inflation which peaked in May at 4.2%. Nonetheless, after inflation fell to 3.5% in June, the hostilities reignited
and the Strait of Hormuz has since reclosed. As a result, crude oil and gasoline prices have begun to rise. Should inflation remain elevated, the Federal Reserve could face
continued pressure to keep interest rates higher for longer. Interest rate futures indicate that market participants broadly expect the Federal Reserve to raise the federal funds
target rate by at least 25 basis points by year-end. Prior to the conflict in the Middle East, it was widely believed the Federal Reserve would cut rates in 2026, and this inversion
of expectations has pushed the 10-year Treasury yield approximately 70 basis points higher, into the mid-4% range. As the interest rate climb flowed through to commercial
real estate borrowing costs, it widened the buyer/seller expectation gap and impacted investor sentiment. Despite rising interest rates, investor motivation to transact remains
strong, with many property owners facing impending debt maturities choosing to sell rather than wait for rates to fall.

Tariffs could also impact inflation and interest rates this year. Following the U.S. Supreme Court’s invalidation of the tariffs applied using the International Emergency
Economic Powers Act, President Trump relied on Section 122 of the Trade Act of 1974, to apply 10% universal tariffs. These tariffs expired on July 24, 2026, and on July 23,
2026 the Administration announced new tariffs under Section 301 of the Trade Act of 1974. Under this authority, an additional duty of 10% or 12.5% applies to goods from
specific countries. In addition, the U.S. declined to commit to extending the USMCA trade agreement beyond its scheduled review period with America’s two largest trade
partners, Mexico and
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Canada. Under the agreement, any party may withdraw with six months written notice. The USMCA generally eliminates tariffs on many goods traded among the three
countries and an exit from the agreement could lead to increased tariffs on imports from the two countries that collectively account for about 28% of U.S. imports. If additional
tariffs are imposed on Canada and Mexico, and if tariffs on other countries are increased under the Section 301 rule, it could potentially place additional upward pressure on
inflation, pushing the Federal Reserve to keep interest rates elevated.

While the Middle East conflict, tariffs and other policies have increased uncertainty and could potentially drive inflation higher, the U.S. economy remains fundamentally
resilient. U.S. GDP grew by 2.1% in the first quarter of 2026 and economists forecast second quarter growth ranging from 1.5% to 2.1%. Consumer sentiment remains low, but
headline retail sales were up by 6.7% on a year-over-year basis as of June 2026. In conjunction with the recent pace of positive job creation, the broader U.S. economy appears
to remain healthy. While new headwinds could emerge, economic momentum entered the second half of the year on a positive trajectory.

Commercial Real Estate Supply and Demand

Our business is dependent on the willingness of investors to invest in or sell commercial real estate, which is affected by many factors beyond our control. These factors
include the supply of commercial real estate, coupled with user demand for these properties, and the performance of real estate assets, when compared with other investment
alternatives, such as stocks and bonds.

Multifamily housing demand strengthened in the second quarter of 2026, building on the gains of the first quarter. Improved job creation helped fuel household formation
following the lackluster hiring in the second half of 2025. The slowing pace of new multifamily completions, which were nearly 30% lower in the first half of 2026 compared
to the same period last year, helped fuel a substantive reduction in vacancy from 5.2% at year-end 2025 to 4.5% in the second quarter. While rent growth varies dramatically by
region, with Sun Belt metros still facing a meaningful supply overhang and negative rent growth in several metros, the broader trend remains positive. With multifamily
completions expected to decline further in the second half of the year and into 2027, the prospect of strengthening property performance offers investors an improving outlook.
Although demand could be restrained if the economy, job creation or household formation weakens, the current outlook remains cautiously optimistic.

The retail and industrial sectors remain encumbered by tariffs, economic uncertainty and elevated shipping and transportation costs, but space demand remained positive
in the second quarter of 2026. Space absorption balanced with new supply in the second quarter to keep the vacancy rates of both retail and industrial stable. Record low retail
space completions for the year should help restrain vacancy rates and sustain a competitive leasing climate. Likewise, industrial space additions for the year are forecast to be
their lowest since 2014. While the conflict in the Middle East may sustain elevated inflation including higher shipping and trucking costs, retail sales in the second quarter
remained strong. On a year-over-year basis, retail sales were up by 6.7% in June, and on an inflation adjusted basis they were 3.1% ahead of last year, indicating that
consumption remains healthy. Barring a sizable negative economic shock or a significant rise in the cost of debt capital, investment activity in both property types remains
positioned to sustain momentum through the second half of the year.

Demand for office space remains positive as companies increasingly bring more of their workforce into the office. Office space absorption has been positive for nine
consecutive quarters, with annual gains on par with the 10-year average prior to the pandemic. While space demand has been concentrated in Class A properties and suburban
areas of primary markets, the gains have been sufficient to reduce the vacancy rate by 140 basis points from its peak of 17.3% in the first quarter of 2024. Opportunistic
investors who have acquired office assets at a significant discount and who anticipate an extended office property recovery cycle have boosted office property transaction
activity.

The commercial real estate space demand outlook remains difficult to discern amid the dramatic policy shifts enacted by the U.S. presidential administration. Increased
uncertainty, weakened sentiment and higher inflation could slow decision making, causing commercial real estate space demand to falter. If policy clarity emerges, commercial
real estate space demand could be reinvigorated. Nonetheless, all commercial real estate property types aside from office properties entered the new cycle on sound footing,
suggesting a durable performance outlook.

Capital Markets

Credit and liquidity issues in the financial markets have a direct impact on the flow of capital to the commercial real estate market. Real estate purchases are often
financed with debt, and as a result, credit and liquidity impact transaction
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activity and prices. Movements of interest rates in one direction, whether increasing or decreasing, could adversely or positively affect the operations and income potential of
commercial real estate properties, as well as lender and equity underwriting for real estate investments. These changes directly influence investor demand for commercial real
estate investments and what they are willing to pay. Furthermore, the use of debt or loan-to-value ratios can shift along with lender confidence and underwriting standards. At
times of heightened uncertainty or liquidity issues, loan-to-values decline, requiring buyers to provide more equity and take more risk to close deals.

After a surge in March 2026 following the onset of the conflict in the Middle East, interest rates appear to have stabilized, with the 10-year treasury rate holding relatively
steady in the mid-4% range. Given the inflation risks spurred by the conflict, the Federal Reserve is currently expected to raise rates later this year. However, this outlook is
somewhat tempered by the ascension of Kevin Warsh to the Chairmanship of the Federal Reserve. While Warsh has reiterated the Federal Reserve’s commitment to stabilizing
inflation, he has launched five task forces to reevaluate Federal Reserve practices. The task forces will review communications policies, assess how the Federal Reserve
measures and manages inflation, including which data sources they rely on. They will also consider U.S. worker productivity and jobs as well as the strategy for managing the
Federal Reserve’s balance sheet. While the Federal Reserve’s objectives remain the same, changes in the data they use and how they make decisions could influence rate policy
in the latter part of the year or in 2027.

Commercial real estate lender spreads widened following the start of the Middle East conflict, but they have since tightened modestly then stabilized. Interest rates for
multifamily properties remain markedly higher than before the start of the conflict, but interest rates on commercial properties have tapered back into alignment with pre-
conflict levels. However, the rate outlook remains fluid with geopolitical forces and a new Federal Reserve Chair being key variables. Debt capital liquidity remains healthy
with all lenders actively engaging the market.

Although economic uncertainty combined with financial market and interest rate volatility normally tends to increase investor caution, capital flows into commercial real
estate could potentially be bolstered. As a “hard asset” with some level of resistance to inflation, recessions and financial market volatility, investment into commercial real
estate could benefit from the current economic climate. The repricing of commercial real estate assets over the last three years has enhanced their yield profile, supporting
positive or neutral leverage in many markets and property types. In addition, the passage of the “One Big Beautiful Bill Act” in July 2025 provides some tax benefits and
additional clarity to the commercial real estate market. Bonus depreciation rules, increased state and local tax (“SALT”) allowances, and increased deductibility of interest paid
on commercial real estate could bolster investment activity. Furthermore, by making many of the new tax rules permanent, investors can rely on greater tax policy certainty,
allowing them to deploy longer-term investment strategies. Whether capital migrates to commercial properties will likely depend on the risk perception of the broader financial
market.

Investor Sentiment and Investment Activity

We facilitate investors buying, selling, and financing properties in order to generate commissions. Investors’ desires and need to engage in real estate transactions are
dependent on many factors that are beyond our control. The economy, supply and demand for properly positioned properties, available credit and market events impact investor
sentiment and, therefore, transaction velocity. In addition, our private clients, who make up the largest source of revenue, are often motivated to buy, sell and/or refinance
properties due to personal circumstances, such as death, divorce, partnership breakups and estate planning.

Commercial real estate transaction activity increased by 3% in the second quarter of 2026 compared to the same period in 2025, led by gains in institutional grade
industrial, retail and hotel property sales. In the second quarter, industrial transactions priced $20 million and higher surged to 753 transactions while retail and hotel
transactions above $20 million increased by 42% and 23% respectively. Second quarter transaction velocity of property types priced between $2.5 million and $10 million
edged down by 4% compared to the same quarter last year while the $10 million to $20 million segment gained 11%. The Middle East conflict remains a wildcard in the
commercial real estate investment outlook. If the conflict is resolved before major inflationary and economic disruptions occur, transaction velocity could gain momentum.
However, if the conflict carries into the fourth quarter, it could potentially elevate inflation and recession risks, possibly eroding investor confidence. If economic and financial
market stability is disrupted by the conflict and inflation accelerates, then commercial real estate could emerge as a favored investment option due to its more durable cash
flows and inflation resistance.
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Several metrics traditionally associated with rising transaction activity, including increased exclusive inventory being brought to market and rising requests for Broker
Opinions of Value, suggest that transactional momentum could be sustained in the coming quarters. Nonetheless, the variety of potential headwinds facing the sector, including
the economy, interest rates, financial market trends, geopolitical and commercial real estate pricing clarity, could suppress activity. In the current uncertain climate, defensive
assets such as single-tenant net lease properties backed by high-credit tenants and medical office assets continue to receive buyer interest. Apartment properties, supported by
positive long-term drivers, including robust demographics of the renter-aged population and the high cost of homeownership, is also a favored property segment. Another
important factor influencing the investor outlook is the renewal of many of the 2017 Tax Cuts and Jobs Act provisions. Accelerated depreciation, pass-through entity
deductions, increases in Low Income Housing Tax Credit (LIHTC) allocations, increased SALT deductions and the renewal of Opportunity Zones could benefit commercial
real estate investment. Ultimately, market velocity will be dictated by a combination of the economic outlook, financial market trends, geopolitical forces, Federal Reserve
action, interest rates and the buyer/seller expectation gap. If trade and foreign policy stabilize, uncertainty abates and investor sentiment rises, we believe commercial real estate
investment activity could gain additional momentum.

Key Financial Measures and Indicators

Revenue

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

Because our business is transaction oriented, we rely on investment sales and financing professionals to continually develop leads, identify properties to sell and finance,
market those properties and close the sale or financing in a timely manner to generate a consistent flow of revenue. While our sales volume is impacted by seasonality factors,
the timing of closings is also dependent on many market and personal factors unique to a particular client or transaction, particularly clients transacting in the $1 million to $10
million private client market. These factors can cause transactions to be accelerated or delayed beyond our control. Further, commission rates earned are generally inversely
related to the value of the property sold or financed. As we have expanded our business into the middle and larger transaction markets, we have seen our overall commission
rates fluctuate from period-to-period as a result of changes in the relative mix of the number and volume of investment sales transactions closed in the middle and larger
transaction markets as compared to the $1 million to $10 million private client market. These factors may result in period-to-period variations in our revenue that differ from
historical patterns.

A small percentage of our transactions include retainer fees and/or breakage fees. Retainer fees are credited against a success-based fee paid upon the closing of a
transaction or a breakage fee. Transactions that are terminated before completion will sometimes generate breakage fees, which are usually calculated as a set amount or a
percentage of the fee we would have received had the transaction closed.

Real Estate Brokerage Commissions

We earn real estate brokerage commissions by acting as a broker for commercial real estate owners seeking to sell or investors seeking to buy properties. Revenue from
real estate brokerage commissions is recognized at the close of escrow.

Financing Fees

We earn financing fees by securing financing on purchase transactions or by securing refinancing of our clients’ existing mortgage debt. We recognize financing fee
revenue at the time the loan closes, and we have no remaining significant obligations in connection with the transaction.

To a lesser extent, we also earn fees on loan performance, equity advisory services, loan sales, loan guarantees and ancillary services associated with financing activities.
We recognize guarantee fees over the term of the guarantee and other fees when we have no further obligations, generally upon the closing of the transaction.
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Other Revenue

Other revenue includes fees generated from consulting and advisory services, leasing, as well as referral fees from other real estate brokers, and are recognized when
services are provided, upon closing of the transaction or when we have no further obligations.

Operating Expenses

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

Cost of Services

The majority of our cost of services expense is variable commissions paid to our investment sales and financing professionals and compensation-related costs related to
our financing activities. Commission expenses are directly attributable to providing services to our clients for investment sales and financing services. Most of our investment
sales and financing professionals are independent contractors and are paid commissions; however, because there are some who are employees and initially paid a salary, costs
of services also include employee-related compensation, employer taxes and benefits for those employees. The commission rates we pay to our investment sales and financing
professionals vary based on individual contracts negotiated and are generally higher for the more experienced professionals. Some of our most senior investment sales and
financing professionals can also earn additional commissions after meeting certain annual financial thresholds. These additional commissions are recognized as cost of services
in the period in which they are earned. Payment of a portion of these additional commissions are generally deferred for a period of three years, at our election, and paid at the
end of the third calendar year. Cost of services also includes referral fees paid to other real estate brokers where we are the principal service provider. Cost of services,
therefore, can vary based on the commission structure of the investment sales and financing professionals that closed transactions in any particular period.

Selling, General and Administrative Expenses

The largest expense component within selling, general and administrative expenses is compensation for our management team and sales and support staff, as well as
business development, marketing, and expensing of forgivable loans provided to our investment sales and financing professionals over the contractual term of the loan. In
addition, these costs include facility costs (excluding depreciation and amortization), sales and events, licenses and subscriptions, legal, information technology,
telecommunications, changes in fair value for contingent and deferred consideration and other administrative expenses. Also included in selling, general and administrative are
expenses for stock-based compensation to non-employee directors, employees and independent contractors (i.e. investment sales and financing professionals) under the
Amended and Restated 2013 Omnibus Equity Incentive Plan (the “Amended Plan”) and the Amended and Restated 2013 Employee Stock Purchase Plan (the “Amended
ESPP”).

Depreciation and Amortization Expense

Depreciation expense consists of depreciation recorded on our computer software and hardware equipment, as well as our furniture, fixtures and equipment. Depreciation
is recognized over estimated useful lives ranging from three to seven years for assets. Amortization expense consists of amortization recorded on intangible assets amortized on
a straight-line basis using a useful life between one and seven years.

Other Income, Net

Other income, net primarily consists of interest income, realized gains and losses on our marketable debt securities, available-for-sale, net gains or losses on our deferred
compensation plan assets, foreign currency gains and losses and other non-operating income and expenses.

Interest Expense

Interest expense primarily consists of interest expense associated with the stock appreciation rights (“SARs”) liability, and our Credit Agreement (as defined herein in
Item 2).
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Provision (benefit) for Income Taxes

We are subject to U.S. and Canadian federal taxes and individual state and local taxes based on the income generated in the jurisdictions in which we operate. Our
effective tax rate fluctuates as a result of (i) changes in our annual effective tax rate applied to current pre-tax income (loss), (ii) the change in the mix of our activities in the
jurisdictions in which we operate due to differing tax rates in those jurisdictions and (iii) the impact of permanent items, including compensation charges, qualified
transportation fringe benefits, uncertain tax positions, meals and entertainment and tax-exempt deferred compensation plan assets. Our provision (benefit) for income taxes
includes the windfall tax benefits and shortfall tax expenses, net, from shares issued in connection with our Amended Plan and Amended ESPP.

We record deferred taxes, net based on the tax rate expected to be in effect at the time those items are expected to be recognized for tax purposes.

Results of Operations

The following is a discussion of our results of operations for the three and six months ended June 30, 2026 and 2025. The tables included in the period comparisons below
provide summaries of our results of operations. The period-to-period comparisons of financial results are not necessarily indicative of future results.

Key Operating Metrics

We regularly review a number of key metrics to evaluate our business, measure our performance, identify trends affecting our business, formulate financial projections
and make strategic decisions. We also believe these metrics are relevant to investors’ and others’ assessment of our financial condition and results of operations. During the
three months ended June 30, 2026 and 2025, we closed 2,306 and 2,070 investment sales, financing and other transactions, respectively, with total sales volume of
approximately $14.1 billion and $12.3 billion, respectively. During the six months ended June 30, 2026 and 2025, we closed 4,328 and 3,776 investment sales, financing and
other transactions, respectively, with total sales volume of approximately $26.2 billion and $21.7 billion, respectively. Such key metrics for real estate brokerage and financing
activities (excluding other transactions) are as follows:

Three Months Ended
June 30,

Six Months Ended
June 30,

Real Estate Brokerage 2026 2025 2026 2025

Average number of investment sales professionals 1,590  1,543  1,613  1,560 
Average number of transactions per investment sales professional 0.96  0.89  1.78  1.63 
Average commission per transaction $ 109,151  $ 102,849  $ 106,016  $ 103,937 
Average commission rate 1.76 % 1.76 % 1.76 % 1.81 %
Average transaction size (in thousands) $ 6,204  $ 5,830  $ 6,040  $ 5,755 
Total number of transactions 1,530  1,375  2,878  2,550 
Total brokerage sales volume (in millions) $ 9,493  $ 8,016  $ 17,384  $ 14,675 

Three Months Ended
June 30,

Six Months Ended
June 30,

Financing 2026 2025 2026 2025

Average number of financing professionals 103  101  102  102 
Average number of transactions per financing professional 4.66  4.05  8.61  7.31 
Average fee per transaction $ 55,293  $ 53,448  $ 55,245  $ 48,594 
Average fee rate 0.74 % 0.64 % 0.73 % 0.68 %
Average transaction size (in thousands) $ 7,449  $ 8,294  $ 7,587  $ 7,131 
Total number of transactions 480  409  878  746 
Total financing sales volume (in millions) $ 3,575  $ 3,392  $ 6,662  $ 5,320 

Operating metrics exclude certain financing fees not directly associated to transactions.

 (1)

(1)
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Comparison of Three Months Ended June 30, 2026 and 2025

Below are key operating results for the three months ended June 30, 2026 compared to the three months ended June 30, 2025 (dollars in thousands):

Three Months Ended
June 30, 2026

Percentage
of

Revenue
Three Months Ended

June 30, 2025

Percentage
of

Revenue
Change

Dollars Percentage

Revenue:
Real estate brokerage commissions $ 167,002  82.3 % $ 141,417  82.1 % $ 25,585  18.1 %
Financing fees 30,266  14.9  26,259  15.2  4,007  15.3 %
Other revenue 5,647  2.8  4,600  2.7  1,047  22.8 %

Total revenue 202,915  100.0  172,276  100  30,639  17.8 %
Operating expenses:

Cost of services 126,666  62.4  106,618  61.9  20,048  18.8 %
Selling, general and administrative 71,688  35.3  71,550  41.5  138  0.2 %
Depreciation and amortization 2,348  1.2  3,153  1.8  (805) (25.5)%

Total operating expenses 200,702  98.9  181,321  105.2  19,381  10.7 %
Operating income (loss) 2,213  1.1  (9,045) (5.2) 11,258  124.5 %
Other income, net 4,192  2.1  5,498  3.1  (1,306) (23.8)%
Interest expense (140) (0.1) (200) (0.1) 60  (30.0)%
Income (loss) before provision (benefit) for income taxes 6,265  3.1  (3,747) (2.2) 10,012  267.2 %
Provision for income taxes 2,356  1.2  7,288  4.2  (4,932) (67.7)%

Net income (loss) $ 3,909  1.9 % $ (11,035) (6.4)% $ 14,944  135.4 %

Adjusted EBITDA $ 12,123  6.0 % $ 1,456  0.8 % $ 10,667  732.6 %

Adjusted EBITDA is not a measurement of our financial performance under U.S. GAAP and should not be considered as an alternative to net income (loss), operating
income (loss) or any other measures derived in accordance with U.S. GAAP. For a definition of Adjusted EBITDA and a reconciliation of Adjusted EBITDA to net
income (loss), which is the most directly comparable U.S. GAAP financial measure, see “Non-GAAP Financial Measure” below.

Revenue

Our total revenue was $202.9 million for the three months ended June 30, 2026 compared to $172.3 million for the same period in 2025, an increase of $30.6 million, or
17.8%. Total revenue primarily increased as a result of increases in real estate brokerage commissions and financing fees, as described below. See the “Factors Affecting Our
Business” section for additional market information.

Real estate brokerage commissions. Revenue from real estate brokerage commissions increased to $167.0 million for the three months ended June 30, 2026 from $141.4
million for the same period in 2025, an increase of $25.6 million, or 18.1%. The increase was primarily attributed to an 18.4% increase in total sales volume as the average
commission rate was constant. The Larger Transaction Market revenue increased by 43.2%, and the Private Client Market revenue increased by 13.6%.

Financing fees. Revenue from financing fees increased to $30.3 million for the three months ended June 30, 2026 from $26.3 million for the same period in 2025, an
increase of $4.0 million, or 15.3%. The increase was primarily attributed to a 5.4% increase in the total financing volume and a 10 basis point increase in the average fee rate
earned compared to the same period in 2025.

Other revenue. Other revenue increased to $5.6 million for the three months ended June 30, 2026 from $4.6 million for the same period in 2025, an increase of $1.0
million, or 22.8%. The increase was primarily driven by increases in leasing fees and consulting fees during the three months ended June 30, 2026 compared to the same period
in 2025.

(1)

(1)
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Total Operating Expenses

Our total operating expenses were $200.7 million for the three months ended June 30, 2026 compared to $181.3 million for the same period in 2025, an increase of $19.4
million, or 10.7%. Cost of services increased by $20.0 million, partially offset by a decrease of $0.8 million in depreciation and amortization expense as described below.

Cost of services. Cost of services are variable commissions paid to our investment sales professionals and compensation-related costs in connection with our financing
activities. Cost of services increased to $126.7 million for the three months ended June 30, 2026 from $106.6 million for the same period in 2025, an increase of $20.0 million,
or 18.8%. The increase was primarily due to increased commission expenses driven by the related increased revenue discussed above. Cost of services as a percentage of total
revenue increased by 50 basis points to 62.4% compared to the same period in 2025 primarily due to our senior investment sales and financing professionals earning higher
commissions in 2026.

Selling, general, and administrative expense. Selling, general and administrative expense remained relatively consistent at $71.7 million for the three months ended
June 30, 2026 compared to $71.6 million for the same period in 2025.

Depreciation and amortization expense. Depreciation and amortization expense decreased to $2.3 million for the three months ended June 30, 2026 from $3.1 million for
the same period in 2025, a decrease of $0.8 million, or 25.5%. The decrease primarily relates to assets that were fully depreciated in 2025 and impairment of certain assets
recorded in 2025.

Other Income, Net

Other income, net decreased to $4.2 million for the three months ended June 30, 2026 from $5.5 million for the same period in 2025. The $1.3 million decrease is
primarily due to a lower average yield on the Company's investments and a change in unrealized foreign currency gains and losses during the period compared to the same
period in prior year.

Interest Expense

Interest expense decreased by an immaterial amount for the three months ended June 30, 2026 compared to the same period in 2025, and primarily relates to interest
expense on our SARs liability.

Provision for Income Taxes

The provision for income taxes was $2.4 million for the three months ended June 30, 2026, compared to a provision for income taxes of $7.3 million for the same period
in 2025. The effective income tax rate for the three months ended June 30, 2026 was 37.6%, compared to (194.5)% for the same period in 2025. The effective tax rate for the
three months ended June 30, 2026 was determined using the estimated AETR method, whereas the effective tax rate for the same period in 2025 was determined using the
discrete method. The change in method during the period ended June 30, 2025 resulted in effectively reversing a significant portion of the income tax benefit recorded during
the three months ended March 31, 2025, thereby distorting the effective tax rate for the three months ended June 30, 2025. In addition to the different methodologies applied,
the effective tax rate for the three months ended June 30, 2026 was also impacted by non-deductible items, state income taxes, and shortfall tax expenses, net, related to stock-
based compensation. Refer to Note 10 – “Income Taxes” of our accompanying Notes to Condensed Consolidated Financial Statements for additional information.
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Comparison of Six Months Ended June 30, 2026 and 2025

Below are key operating results for the six months ended June 30, 2026 compared to the six months ended June 30, 2025 (dollars in thousands):

Six Months Ended
June 30, 2026

Percentage
of

Revenue
Six Months Ended

June 30, 2025

Percentage
of

Revenue
Change

Dollars Percentage

Revenue:
Real estate brokerage commissions $ 305,114  81.5 % $ 265,039  83.5 % $ 40,075  15.1 %
Financing fees 57,112  15.3  44,389  14.0  12,723  28.7 %
Other revenue 12,156  3.2  7,886  2.5  4,270  54.1 %

Total revenue 374,382  100.0  317,314  100  57,068  18.0 %
Operating expenses:

Cost of services 230,303  61.5  194,966  61.4  35,337  18.1 %
Selling, general and administrative 142,903  38.2  143,102  45.1  (199) (0.1)%
Depreciation and amortization 4,739  1.3  6,002  1.9  (1,263) (21.0)%

Total operating expenses 377,945  101.0  344,070  108.4  33,875  9.8 %
Operating loss (3,563) (1.0) (26,756) (8.4) 23,193  (86.7)%
Other income, net 7,955  2.1  9,477  2.9  (1,522) (16.1)%
Interest expense (293) (0.1) (387) (0.1) 94  (24.3)%
Income (loss) before provision (benefit) for income taxes 4,099  1.0  (17,666) (5.6) 21,765  123.2 %
Provision (benefit) for income taxes 3,290  0.8  (2,209) (0.7) 5,499  248.9 %

Net income (loss) $ 809  0.2 % $ (15,457) (4.9)% $ 16,266  105.2 %

Adjusted EBITDA $ 15,065  4.0 % $ (7,286) (2.3)% $ 22,351  306.8 %

Adjusted EBITDA is not a measurement of our financial performance under U.S. generally accepted accounting principles (“U.S. GAAP”) and should not be considered
as an alternative to net income (loss), operating income (loss) or any other measures derived in accordance with U.S. GAAP. For a definition of Adjusted EBITDA and a
reconciliation of Adjusted EBITDA to net income (loss), which is the most directly comparable U.S. GAAP financial measure, see “Non-GAAP Financial Measure”
below.     

Revenue

Our total revenue was $374.4 million for the six months ended June 30, 2026 compared to $317.3 million for the same period in 2025, an increase of $57.1 million, or
18.0%. Total revenue primarily increased as a result of increases in real estate brokerage commissions and financing fees, as described below. See the “Factors Affecting Our
Business” section for additional market information.

Real estate brokerage commissions. Revenue from real estate brokerage commissions increased to $305.1 million for the six months ended June 30, 2026 from $265.0
million for the same period in 2025, an increase of $40.1 million, or 15.1%. The increase was primarily attributed to an 18.5% increase in total sales volume, partially offset by
a five basis point decrease in the average commission rate earned compared to the same period in 2025. The decrease in the average commission rate was primarily driven by a
shift in revenue from the Private Client Market to the Larger Transaction Market, which generally earns lower commission rates. For the six months ended June 30, 2026, the
Larger Transaction Market included certain transactions with sales volume exceeding $300 million individually, which more significantly reduced the average commission rate
earned. The Larger Transaction Market revenue increased by 34.7%, while the Private Client Market revenue increased by 13.5%.

Financing fees. Revenue from financing fees increased to $57.1 million for the six months ended June 30, 2026 from $44.4 million for the same period in 2025, an
increase of $12.7 million, or 28.7%. The increase was primarily attributed to a 25.2% increase in the total financing volume and a five basis point increase in the average fee
rate earned compared to the same period in 2025.

(1)

(1)
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Other revenue. Other revenue increased to $12.2 million for the six months ended June 30, 2026 from $7.9 million for the same period in 2025, an increase of $4.3
million, or 54.1%. The increase was primarily driven by increases in leasing fees and consulting fees during the six months ended June 30, 2026 compared to the same period in
2025.

Total Operating Expenses

Our total operating expenses were $377.9 million for the six months ended June 30, 2026 compared to $344.1 million for the same period in 2025, an increase of $33.9
million, or 9.8%. Cost of services increased by $35.3 million, partially offset by a decrease of $1.3 million in depreciation and amortization expense as described below.

Cost of services. Cost of services are variable commissions paid to our investment sales professionals and compensation-related costs in connection with our financing
activities. Cost of services increased to $230.3 million for the six months ended June 30, 2026 from $195.0 million for the same period in 2025, an increase of $35.3 million, or
18.1%. The increase was primarily due to increased commission expenses driven by the related increased revenue discussed above. Cost of services as a percentage of total
revenue increased by 10 basis points to 61.5% compared to the same period in 2025 primarily due to our senior investment sales and financing professionals earning higher
commissions in 2026.

Selling, general, and administrative expense. Selling, general and administrative expense remained relatively consistent at $142.9 million for the six months ended
June 30, 2026 compared to $143.1 million for the same period in 2025.

Depreciation and amortization expense. Depreciation and amortization expense decreased to $4.7 million for the six months ended June 30, 2026 from $6.0 million for
the same period in 2025, a decrease of $1.3 million, or 21.0%. The decrease primarily relates to assets that were fully depreciated in 2025 and impairment of certain assets
recorded in 2025.

Other Income, Net

Other income, net decreased to $8.0 million for the six months ended June 30, 2026 from $9.5 million for the same period in 2025. The $1.5 million decrease primarily
relates to a lower average yield on the Company's investments and a change in unrealized foreign currency gains and losses during the period compared to the same period in
prior year.

Interest Expense

Interest expense decreased by an immaterial amount for the six months ended June 30, 2026 compared to the same period in 2025, and primarily relates to interest
expense on our SARs liability.

Provision (benefit) for Income Taxes

The provision for income taxes was $3.3 million for the six months ended June 30, 2026, compared to a benefit for income taxes of $2.2 million for the same period in
2025. The effective income tax rate for the six months ended June 30, 2026 was 80.3% compared to 12.5% for the same period in 2025. The increase in the effective tax rate for
the six months ended June 30, 2026, compared to the same period in 2025, primarily reflects the use of the estimated AETR methodology in 2026, compared to the discrete
method in 2025. In addition, the effective tax rate for the six months ended June 30, 2026 was impacted by non-deductible items, state income taxes, and shortfall tax expenses,
net, related to stock-based compensation. Refer to Note 10 – “Income Taxes” of our accompanying Notes to Condensed Consolidated Financial Statements for additional
information.

Non-GAAP Financial Measure

In this Quarterly Report on Form 10-Q, we include a non-GAAP financial measure, Adjusted EBITDA. We define Adjusted EBITDA as net income (loss) before (i)
interest income and other, including interest on marketable debt securities, available-for-sale and cash, cash equivalents, and restricted cash, and net realized gains (losses) on
marketable debt securities, available-for-sale, (ii) interest expense, (iii) provision (benefit) for income taxes, (iv) depreciation and amortization, and (v) stock-based
compensation. We use Adjusted EBITDA in our business operations to evaluate the performance of our business, develop budgets and measure our performance against those
budgets, among other things. We also believe that analysts and investors use Adjusted EBITDA as a supplemental measure to evaluate our overall operating performance.
However, Adjusted EBITDA has material limitations as a supplemental metric and should not be considered in isolation, or as a substitute for analysis of our results as reported
under U.S. GAAP. We find Adjusted EBITDA to be a
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useful management metric to assist in evaluating performance, because Adjusted EBITDA eliminates items related to capital structure, taxes and non-cash items. In light of the
foregoing limitations, we do not rely solely on Adjusted EBITDA as a performance measure and also consider our U.S. GAAP results. Adjusted EBITDA is not a measurement
of our financial performance under U.S. GAAP and should not be considered as an alternative to net income (loss), operating income (loss) or any other measures calculated in
accordance with U.S. GAAP. Because Adjusted EBITDA is not calculated in the same manner by all companies, it may not be comparable to other similarly titled measures
used by other companies. A reconciliation of the most directly comparable U.S. GAAP financial measure, net income (loss), to Adjusted EBITDA is as follows (in thousands):

Three Months Ended June 30, Six Months Ended June 30,

2026 2025 2026 2025

Net income (loss) $ 3,909  $ (11,035) $ 809  $ (15,457)
Adjustments:

Interest income and other (3,410) (4,373) (7,462) (8,411)
Interest expense 140  200  293  387 
Provision (benefit) for income taxes 2,356  7,288  3,290  (2,209)
Depreciation and amortization 2,348  3,153  4,739  6,002 
Stock-based compensation 6,780  6,223  13,396  12,402 

Adjusted EBITDA $ 12,123  $ 1,456  $ 15,065  $ (7,286)

Other includes net realized gains (losses) on marketable debt securities, available-for-sale.

Liquidity and Capital Resources

Our primary sources of liquidity are cash and cash equivalents, cash flows from operations, marketable debt securities, available-for-sale and, if necessary, borrowings
under the Credit Agreement (as defined herein in Item 2). We have invested a portion of our cash in money market funds and fixed and variable income debt securities, in
accordance with our investment policy approved by the Board of Directors. Certain of our investments in money market funds may not maintain a stable net asset value and
may impose a discretionary liquidity fee. To date, we have not experienced any restrictions on our ability to redeem funds from money market funds. Although we have
historically funded our operations through operating cash flows, there can be no assurance that we can continue to meet our cash requirements entirely through our operations,
cash and cash equivalents, proceeds from the sale of marketable debt securities, available-for-sale or availability under the Credit Agreement.

Cash Flows

Our total cash, cash equivalents, and restricted cash balance decreased by $8.4 million to $153.5 million at June 30, 2026, compared to $161.9 million at December 31,
2025. The following table sets forth our summary cash flows for the six months ended June 30, 2026 and 2025 (in thousands):

Six Months Ended June 30,
2026 2025

Net cash used in operating activities $ (5,393) $ (31,821)
Net cash provided by (used in) investing activities 38,504  (10,076)
Net cash used in financing activities (41,278) (25,858)
Effect of currency exchange rate changes on cash, cash equivalents, and restricted cash (238) 264 
Net decrease in cash, cash equivalents, and restricted cash (8,405) (67,491)
Cash, cash equivalents, and restricted cash at beginning of period 161,921  153,445 

Cash, cash equivalents, and restricted cash at end of period $ 153,516  $ 85,954 

Operating Activities

Cash flows used in operating activities were $5.4 million for the six months ended June 30, 2026 compared to $31.8 million for the same period in 2025. The $26.4
million decrease in cash flows used in operating activities for the six

(1)

(1)
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months ended June 30, 2026 compared to the same period in 2025 was primarily due to a reduction in net losses of $16.3 million, as discussed above and a $15.3 million
decrease in change in deferred compensation and commissions in the six months ended June 30, 2026 compared to the same period in 2025. The cash flows used in operating
activities were also affected by the timing of certain cash receipts and payments.

Investing Activities

Cash flows provided by investing activities were $38.5 million for the six months ended June 30, 2026 compared to cash flows used in investing activities of $10.1
million for the same period in 2025. The $48.6 million increase in cash provided by investing activities for the six months ended June 30, 2026 compared to the same period in
2025 was primarily due to an increase in net proceeds of $49.2 million from sales, purchases, and maturities of securities.

Financing Activities

Cash flows used in financing activities were $41.3 million for the six months ended June 30, 2026 compared to $25.9 million for the same period in 2025. The $15.4
million increase in cash flows used in financing activities is primarily due to the $18.1 million increase in cash paid for stock repurchases in the 2026 period compared to the
same period in 2025.

Liquidity

We believe that our existing balances of cash and cash equivalents, cash flows expected to be generated from our operations, and proceeds from the sale of marketable
debt securities, available-for-sale will be sufficient to satisfy our operating requirements for at least the next 12 months and beyond. If we need to raise additional capital
through public or private debt or equity financings, strategic relationships or other arrangements, this capital might not be available to us in a timely manner, on acceptable
terms, or at all. Our failure to raise sufficient capital when needed could prevent us from funding acquisitions or otherwise financing our growth or operations. As of June 30,
2026, cash (excluding restricted cash), cash equivalents, and marketable debt securities, available-for-sale, aggregated $343.5 million.

Credit Agreement

We have a credit agreement with Wells Fargo Bank, National Association (as amended, the “Credit Agreement”) which provides for a $10 million principal amount senior
secured revolving credit facility that is guaranteed by all of our domestic subsidiaries and matures on June 1, 2027. As of June 30, 2026, there were no amounts outstanding
under the Credit Agreement. We monitor covenant compliance on a regular basis to ensure continued compliance with the Credit Agreement. Our ability to borrow under the
Credit Agreement is limited by our ability to comply with its covenants or obtain necessary waivers. See Note 13 – “Commitments and Contingencies” of our accompanying
Notes to Condensed Consolidated Financial Statements for additional information on the Credit Agreement.

Off Balance Sheet Arrangements

The Company, in connection with the Strategic Alliance with M&T Realty Capital Corporation (“MTRCC”), has agreed to provide loan opportunities that may be funded
through MTRCC’s agreement with Fannie Mae, which requires MTRCC to guarantee a portion of each funded loan. On a loan-by-loan basis, the Company, at its option, can
assume a portion of MTRCC’s guarantee obligation to Fannie Mae of loan opportunities presented to and closed by MTRCC. As of June 30, 2026, the Company has agreed to a
maximum aggregate guarantee obligation of $489.8 million relating to loans with an unpaid balance of $2,993.0 million. The maximum guarantee obligation is not
representative of the actual loss we would incur. The Company would be liable for this amount only if all of the loans for which it is providing a guarantee to MTRCC were to
default and all of the collateral underlying these loans was determined to be without value at the time of settlement. The Company has recorded an allowance for losses of
$194,000 as of June 30, 2026 related to these guarantee obligations. The Company is required to provide cash collateral to MTRCC for this obligation and this is reflected as
$1.8 million of restricted cash as of June 30, 2026, which is included in cash, cash equivalents, and restricted cash on the condensed consolidated balance sheet.

Material Cash Requirements

There have been no material changes in our commitments under contractual obligations, as disclosed in our Annual Report on Form 10-K for the year ended
December 31, 2025 through the date on which the condensed consolidated
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financial statements were issued, other than for the payment of $9.5 million on April 3, 2026 of a semi-annual regular dividend of $0.25 per share on outstanding common stock
declared by our Board of Directors on February 10, 2026.

Inflation

Our commissions and other variable costs related to revenue are primarily affected by real estate market supply and demand, which may be affected by uncertain or
changing economic and market conditions, including inflation/deflation arising in connection with and in response to various macroeconomic factors and impact of increased
interest rates on the broader economy.

The annual CPI inflation rate in the U.S. peaked at 9.1% in June 2022, the highest annual inflation rate since November 1981. CPI inflation fell to 2.4% as of March
2025 and ended 2025 at 2.7%. In May 2026, largely due to the surge in oil and gas prices caused by the Middle East conflict, inflation increased to 4.2% before retreating to
3.5% in June as the cease fire allowed increased crude oil to navigate the Strait of Hormuz, in turn lowering energy costs. Although tariffs will likely play a role in the inflation
outlook, the greater inflation risks largely center on the duration of the Middle East conflict and the amount of damage done to infrastructure. The uncertainty surrounding these
variables has increased expectations of rate increases by the Federal Reserve this year.

Looking forward, inflation could rise as the impact of tariffs flow through to consumers and if the Middle East conflict and closure of the Strait of Hormuz continues for
an extended period. The change of leadership at the Federal Reserve is another variable that could potentially alter the inflation and interest rate outlook. At this time, these
variables remain opaque, clouding the inflation and interest rate outlook.

Critical Accounting Estimates

We prepare our financial statements in accordance with U.S. GAAP. In applying many of these accounting principles, we make assumptions, estimates and/or judgments
that affect the reported amounts of assets, liabilities, revenues and expenses in our condensed consolidated financial statements. We base our estimates and judgments on
historical experience and other assumptions that we believe are reasonable under the circumstances. These assumptions, estimates and/or judgments, however, are often
subjective and our actual results may change based on changing circumstances or changes in our analyses. If actual amounts are ultimately different from our estimates, the
revisions are included in our results of operations for the period in which the actual amounts become known. There were no significant changes in our critical accounting
policies, as disclosed in our Annual Report on Form 10-K for the year ended December 31, 2025 filed with the SEC on February 26, 2026.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

We maintain a portfolio of investments in a variety of fixed and variable debt rate securities, including U.S. Treasuries, U.S. government sponsored entities, corporate
debt, asset-backed securities and others. As of June 30, 2026, the fair value of investments in marketable debt securities, available-for-sale was $191.7 million. The primary
objective of our investment activity is to maintain the safety of principal and to provide for future liquidity requirements while maximizing yields without significantly
increasing risk. While some investments may be securities of companies in foreign countries, all investments are denominated and payable in U.S. Dollars. We do not enter into
investments for trading or speculative purposes. While our intent is not to sell these investment securities prior to their stated maturities, we may choose to sell any of the
securities for strategic reasons including, but not limited to, anticipated capital requirements, anticipation of credit deterioration, duration management, yield management and
because a security no longer meets the criteria of our investment policy. We do not use derivatives or similar instruments to manage our interest rate risk. We seek to invest in
high quality investments. The weighted average credit rating of our portfolio investments (exclusive of cash, cash equivalents, and restricted cash) was A+ as of June 30, 2026.
Maturities are maintained consistent with our short-, medium- and long-term liquidity objectives.

Currently, our portfolio of investments predominantly consists of fixed interest rate debt securities; however, a portion of our investment portfolio may consist of variable
interest rate debt securities. Our investments in fixed interest rate debt securities are subject to various market risks. Changes in prevailing interest rates may adversely or
positively impact their fair market value should interest rates generally rise or fall. Accordingly, we also may have interest rate risk with variable interest rate debt securities as
the income produced may decrease if interest rates fall. Contraction in market liquidity may adversely affect the value of portions of our portfolio and affect our ability to sell
securities in the time frames required and at acceptable prices. Uncertainty in future market conditions may raise market participants’
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expectations of returns, thus impacting the value of securities in our portfolio as well. The following table sets forth the impact on the fair value of our investments as of
June 30, 2026 from changes in interest rates based on the weighted average duration of the debt securities in our portfolio (in thousands):

Change in Interest Rates

Approximate Change in
Fair Value of Investments

Increase (Decrease)

2% Decrease $ 5,664 
1% Decrease $ 2,926 
1% Increase $ (3,113)
2% Increase $ (6,414)

Due to the nature of our business and the manner in which we conduct our operations, we believe we do not face any material interest rate risk with respect to other assets
and liabilities, equity price risk or other market risks. The functional currency of our Canadian operations is the Canadian dollar. We are exposed to foreign currency exchange
rate risk for the settlement of transactions of the Canadian operations as well as unrealized translation adjustments. Historically foreign exchange rate risk has not been material.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined in Exchange Act Rules 13a-
15(f), including maintenance of (i) records that in reasonable detail accurately and fairly reflect the transactions and dispositions of our assets, and (ii) policies and procedures
that provide reasonable assurance that (a) transactions are recorded as necessary to permit preparation of financial statements in accordance with accounting principles
generally accepted in the United States of America, (b) our receipts and expenditures are being made only in accordance with authorizations of management and our Board of
Directors, and (c) we will prevent or timely detect unauthorized acquisition, use, or disposition of our assets that could have a material effect on the financial statements.

Our management, with the supervision and participation of our chief executive officer (“CEO”) and chief financial officer (“CFO”), has evaluated the effectiveness of our
disclosure controls and procedures (as defined in Rules 13a- 15(e) and 15d- 15(e) under the Exchange Act), as of the end of the period covered by this Quarterly Report on
Form 10-Q, based on the criteria established under the Internal Control Integrated Framework (the “2013 framework”) issued by the Committee of Sponsoring Organizations of
the Treadway Commission (“COSO”). Based on such evaluation, our management has concluded that as of June 30, 2026, our disclosure controls and procedures are designed
at a reasonable assurance level and are effective to provide reasonable assurance that information we are required to disclose in reports that we file or submit under the
Exchange Act is recorded, processed, summarized, and reported within the time periods specified in the rules and forms of the SEC, and that such information is accumulated
and communicated to our management, including our CEO and CFO, as appropriate, to allow timely decisions regarding required disclosure.

Changes in Internal Control over Financial Reporting

There have not been any changes in our internal control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) during
the quarter ended June 30, 2026 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

PART II. OTHER INFORMATION

Item 1. Legal Proceedings

We are involved in claims and legal actions arising in the ordinary course of our business, some of which involve claims for damages that are substantial in amount.
Most of these litigation matters are covered by our insurance policies, which contain deductibles, exclusions, claim limits and aggregate policy limits. Such litigation and other
proceedings may
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include, but are not limited to, actions relating to commercial relationships, standard brokerage disputes such as the alleged failure to disclose physical or environmental defects
or property expenses or contracts, the alleged inadequate disclosure of matters relating to the transaction such as the relationships among the parties to the transaction, potential
claims or losses pertaining to the asset, vicarious liability based upon conduct of individuals or entities outside of our control, general fraud claims, conflicts of interest claims,
employment law claims, including claims challenging the classification of our sales professionals as independent contractors, claims alleging violations of state consumer fraud
statutes and intellectual property. While the ultimate liability for these legal proceedings cannot be determined, we review the need for an accrual for loss contingencies
quarterly and record an accrual for litigation related losses where the likelihood of loss is both probable and estimable.

On October 1, 2025, a jury in Boone County, Missouri returned a verdict against our subsidiary, MMREIS, in connection with the 2019 sale of a student-housing
property near the University of Missouri. The jury awarded MO Murrayfield, LLC, the purchaser of the property, $4.1 million in actual damages and $20.0 million in punitive
damages and awarded TwinRock Holdings, LLC $10.0 million in punitive damages with $0 in actual damages. On October 24, 2025, the Circuit Court entered judgments in the
above amounts in favor of the purchaser and the other party.

On February 14, 2026, the Circuit Court granted the Company’s motion for judgment notwithstanding the verdict with respect to the verdict in favor of TwinRock
Holdings, LLC, vacating the $10 million punitive damages award and directing that judgment be entered in favor of the Company. The Company filed its appeal as to the
judgment in favor of MO Murrayfield, LLC on February 23, 2026. The Company denies wrongdoing and believes there are strong grounds for reversal or significant reduction
of the remaining judgment.

In light of the February 14, 2026 ruling, the Company has revised its estimate of the range of reasonably possible loss to $0 to approximately $24.1 million, pending
appellate outcomes. We have recorded an accrual of $4.0 million, representing approximately the actual damages awarded. If our post-trial motions or appeals are not
successful in reversing or significantly reducing the award, we could be required to record significant additional charges, which could have a material impact on our financial
results.

For additional information regarding legal proceedings, see Note 13 — “Commitments and Contingencies” of the Notes to Condensed Consolidated Financial Statements
included in Part 1, Item 1 of this Quarterly Report on Form 10-Q.

Item 1A. Risk Factors

Except as set forth below, there have been no material changes from the risk factors described in our Annual Report on Form 10-K for the year ended December 31,
2025.

We have been subject to cybersecurity incidents in the past and may be the target of future attacks. The failure to maintain the security of our information and
technology networks, including personally identifiable and client information, could adversely affect us.

Security breaches and other disruptions could compromise our and our clients' information and expose us to liability, which could cause our business and reputation to
suffer. In the ordinary course of our business, we collect and store sensitive data, including our proprietary business information and intellectual property and that of our clients
and personally identifiable information of our employees and contractors, in third-party data centers and on our networks. The secure processing, maintenance and transmission
of this information is critical to our operations. Our information technology and infrastructure have been subject to, and may in the future be vulnerable to various cyber-
attacks, such as hacking, spoofing and phishing attacks and ransomware attacks, exploitation of system or application vulnerabilities or our systems may be breached due to
employee error, malfeasance or other disruptions. We may also not have sufficient logs available to fully investigate the scope of a cyber-attack.

In April 2026, the Company experienced a cybersecurity incident in which a threat actor used social engineering techniques to obtain an employee's login credentials and
gain unauthorized access to certain Company systems, resulting in the exfiltration of certain customer, employee, and internal business data. The Company promptly detected
the incident, contained the unauthorized access, and engaged outside cybersecurity and legal counsel to assist with its response. The Company's systems and business
operations were not disrupted, and the Company does not believe the incident has had a material impact on its business, financial condition or results of operations. There can
be no assurance that future cybersecurity incidents will not adversely affect our reputation, brand, business, financial condition, and results of operations, or result in future
costs, litigation, or regulatory proceedings.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Purchases of Equity Securities by the Issuer

Share repurchase activity during the three months ended June 30, 2026 was as follows:

Periods
Total Number of Shares

Purchased
Average Price Paid Per

Share

Total Number of Shares Purchased
as Part of Publicly Announced

Plans or Programs

Approximate Dollar Value of Shares
That May Yet Be Purchased Under the

Plans or Programs

April 1, 2026 - April 30, 2026 17,425  $ 26.02  17,425  $ 90,145,690 
May 1, 2026 - May 31, 2026 —  $ —  —  90,145,690 
June 1, 2026 - June 30, 2026 —  $ —  —  90,145,690 

Total 17,425  17,425  $ 90,145,690 

Excludes shares withheld for employee taxes upon vesting of stock-based awards. Stock repurchases under our program may be made through open market and privately
negotiated transactions at times and in such amounts as management deems appropriate. The timing and actual number of shares repurchased will depend on a variety of
factors including price, corporate and regulatory requirements, capital availability, and other market conditions. The stock repurchase program does not have an
expiration date and may be limited or terminated at any time without prior notice.
On April 30, 2026, the Company's Board of Directors approved an additional $70 million to repurchase common stock under its stock repurchase program. As of
June 30, 2026, the Company had outstanding authorization to purchase up to $210 million of the Company's common stock under its common stock repurchase program
announced on August 2, 2022 and increased on May 2, 2023 and April 30, 2026, of which $119.9 million had been utilized.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not Applicable.

Item 5. Other Information

Rule 10b5-1 Trading Plans

None of our directors or officers adopted or terminated a Rule 10b5-1 trading arrangement or a non-Rule 10b5-1 trading arrangement (as defined in Item 408(c) of
Regulation S-K) during the quarterly period covered by this report.

(1) (2)

(1)

(2)
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Item 6. Exhibits

Exhibit No. Description

10.1* Fourth Amendment to the Second Amended and Restated Credit Agreement dated May 27, 2026, by and between Marcus & Millichap, Inc. and Wells
Fargo Bank National Association.

31.1* Certification of Chief Executive Officer pursuant to Rule 13a-14(a) under the Exchange Act, as adopted pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002.

31.2* Certification of Chief Financial Officer pursuant to Rule 13a-14(a) under the Exchange Act, as adopted pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002.

32.1** Certification of Chief Executive Officer and Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101* The following financial statements from the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2026, formatted in Inline XBRL:
(i) Condensed Consolidated Balance Sheets, (ii) Condensed Consolidated Statements of Operations, (iii) Condensed Consolidated Statements of
Comprehensive Income (Loss), (iv) Condensed Consolidated Statements of Stockholders’ Equity, (v) Condensed Consolidated Statements of Cash Flows,
and (vi) Notes to Condensed Consolidated Financial Statements, tagged as blocks of text and including detailed tags.

104* Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

* Filed herewith.
** Furnished, not filed.
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SIGNATURES

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

Marcus & Millichap, Inc.

Date: August 6, 2026 By: /s/ Hessam Nadji

Hessam Nadji
President and Chief Executive Officer

(Principal Executive Officer)

Date: August 6, 2026 By: /s/ Steven F. DeGennaro
Steven F. DeGennaro

Chief Financial Officer
(Principal Financial Officer)
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Exhibit 31.1

Certification of Chief Executive Officer of Marcus & Millichap, Inc. pursuant to
Rule 13a-14(a) under the Exchange Act,

as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Hessam Nadji, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Marcus & Millichap, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: August 6, 2026 /s/ Hessam Nadji

Hessam Nadji
President and Chief Executive Officer



Exhibit 31.2

Certification of Chief Financial Officer of Marcus & Millichap, Inc. pursuant to
Rule 13a-14(a) under the Exchange Act,

as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Steven F. DeGennaro, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Marcus & Millichap, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: August 6, 2026 /s/ Steven F. DeGennaro

Steven F. DeGennaro
Chief Financial Officer



Exhibit 32.1

Certifications of Chief Executive Officer and Chief Financial Officer of Marcus & Millichap, Inc. Pursuant to
Rule 13a-14(b) under the Exchange Act and 18 U.S.C. Section 1350, as Adopted Pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the quarterly report of Marcus & Millichap, Inc. on Form 10-Q for the period ended June 30, 2026 as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), we, Hessam Nadji, President and Chief Executive Officer of the Company, and Steven F. DeGennaro, Chief Financial Officer of
the Company, certify, to the best of our knowledge, pursuant to Rule 13a-14(b) under the Securities Exchange Act of 1934 and 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: August 6, 2026 /s/ Hessam Nadji
Hessam Nadji
President and Chief Executive Officer
(Principal Executive Officer)

Date: August 6, 2026 /s/ Steven F. DeGennaro
Steven F. DeGennaro
Chief Financial Officer
(Principal Financial Officer)


