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Offer to Exchange All Outstanding 11 1/4% Senior Subordinated Notes Due June
15, 2011 for 11 1/4% Senior Subordinated Notes Due June 15, 2011, which have
been registered under the Securities Act of 1933

Unconditionally Guaranteed on a Senior Subordinated Basis by CBRE Holding, Inc.
and Some of our Subsidiaries

<TABLE>

<CAPTION>

The Exchange Offer The Exchange Notes
<C> <S>

We will exchange all outstanding notes that are validly . The exchange notes are being offered in order to

tendered and not validly withdrawn for an equal satisfy certain of our obligations under the registration
principal amount of exchange notes that are freely rights agreements entered into in connection with the
tradeable, except in limited circumstances described placement of the outstanding notes.
below.
. The terms of the exchange notes to be issued in the
You may withdraw tenders of outstanding notes at any exchange offer are substantially identical to the
time prior to the expiration of the exchange offer. outstanding notes, except that the exchange notes will
be freely tradeable, except in limited circumstances
The exchange offer expires at 5:00 p.m., New York City described below.
time, on November 21, 2001, unless extended. We do
not currently intend to extend the expiration date. Resales of Exchange Notes
The exchange of outstanding notes for exchange notes . The exchange notes may be sold in the over-the-
in the exchange offer will not be a taxable event for counter market, in negotiated transactions or through a
U.S. federal income tax purposes. combination of such methods.

We will not receive any proceeds from the exchange
offer.
</TABLE>

If you are a broker-dealer and you receive exchange notes for your own account,
you must acknowledge that you will deliver a prospectus in connection with any
resale of the exchange notes. By making such acknowledgement, you will not be
deemed to admit that you are an "underwriter" under the Securities Act of 1933.
Broker-dealers may use this prospectus in connection with any resale of
exchange notes received in exchange for outstanding notes where the outstanding
notes were acquired by the broker-dealer as a result of market-making
activities or trading activities. We will make this prospectus available to any
broker-dealer for use in any such resale for a period of up to 180 days after
the date of the prospectus. A broker-dealer may not participate in the exchange
offer with respect to outstanding notes acquired other than as a result of
market-making activities or trading activities. See "Plan of Distribution."

If you are an affiliate of CB Richard Ellis Services, Inc. or are engaged in,
or intend to engage in, or have an agreement or understanding to participate
in, a distribution of the exchange notes, you cannot rely on the applicable
interpretations of the Securities and Exchange Commission and you must comply
with the registration requirements of the Securities Act of 1933 in connection
with any resale transaction.

You should consider carefully the risk factors beginning on page 19 of this
prospectus before participating in the exchange offer.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of these securities or determined if

this prospectus is truthful or complete. Any representation to the contrary is
a criminal offense.

The date of this prospectus is October , 2001.
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CB Richard Ellis Services, Inc. and the corporate logo of CB Richard Ellis
Services set forth on the cover of this prospectus are the registered
trademarks of CB Richard Ellis Services in the United States. All other
trademarks or service marks are trademarks or service marks of the companies
that use them.

PROSPECTUS SUMMARY

This summary may not contain all of the information that may be important to
you. You should read this summary together with the entire prospectus,
including the more detailed information in the financial statements and the
accompanying notes appearing elsewhere in this prospectus.

Our Company

CB Richard Ellis Services and its subsidiaries comprise the largest global
commercial real estate services firm in terms of revenue, offering a full range
of services to commercial real estate occupiers, owners, lenders and investors.
Through its 250 offices, CB Richard Ellis Services provides services under the
CB Richard Ellis brand name and, in the United Kingdom, under the CB Hillier
Parker brand name on a local, national and international basis across
approximately 100 markets in 44 countries. During 2000, CB Richard Ellis
Services advised on approximately 25,000 lease transactions involving aggregate
rents, under the terms of leases facilitated, of approximately $26.0 billion
and approximately 7,500 sales transactions with transaction values totaling
approximately $26.0 billion. Also during 2000, CB Richard Ellis Services
managed approximately 516 million square feet of property, provided investment
management services for $10.0 billion of assets, originated nearly $7.2 billion
in loans, serviced $16.7 billion in loans, engaged in approximately 32,000
valuation, appraisal and advisory assignments and serviced approximately 1,400
subscribers with proprietary research. As of June 30, 2001, CB Richard Ellis
Services employed approximately 9,600 employees. CBRE Holding, Inc. is the
parent company of CB Richard Ellis Services and conducts no business other than
being the parent company of CB Richard Ellis Services and its subsidiaries.

CB Richard Ellis Services operates its business through three core business
segments: (1) transaction management--commercial real estate brokerage
services, investment properties and corporate services; (2) financial
services--mortgage banking, investment management, valuation and appraisal
services and real estate market research; and (3) management services--property
management/asset services and facilities management.

Transaction Management

CB Richard Ellis Services is one of the largest competitors in the



commercial brokerage business. The transaction management segment of CB Richard
Ellis Services includes its brokerage services, investment properties and
corporate services divisions. This segment generated $950.3 million of revenue
for the year ended December 31, 2000 and approximately $370.3 million of
revenue for the six-month period ended June 30, 2001.

Brokerage Services. CB Richard Ellis Services represents buyers, sellers,
owners and occupiers in connection with the sale and lease of office space,
industrial buildings, retail property, multi-family residential property and
unimproved land. CB Richard Ellis Services' brokerage services division
generated approximately $606.6 million of revenue for the year ended December
31, 2000 and approximately $232.0 million of revenue for the six-month period
ended June 30, 2001.

Investment Properties. Investment property sales are distinguished by the
nature of the buyer (an investor rather than a user), the size of the
transaction and the breadth of resources that CB Richard Ellis Services
provides. On larger and more complex investment property sales assignments, its
financial consulting professionals provide sophisticated financial and
analytical services to the client, the marketing team and the investor. Its
investment properties division generated approximately $189.4 million of
revenue for the year ended December 31, 2000 and approximately $77.4 million of
revenue for the six-month period ended June 30, 2001.
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Corporate Services. CB Richard Ellis Services provides specialist advice to
corporations developing and executing multi-market real estate strategies. Its
objective is to develop long-term relationships with large corporations through
the delivery of high-quality, multi-market management services and strategic
consulting services. CB Richard Ellis Services seeks to relieve its clients of
the burden of managing their own commercial real estate activities and aims to
do so at a lower cost than they could achieve by managing the activities
themselves. Its corporate services division generated $150.8 million of revenue
for the year ended December 31, 2000 and approximately $60.3 million of revenue
for the six-month period ended June 30, 2001.

Financial Services

Mortgage Banking. CB Richard Ellis Services is one of the largest
originators of commercial real estate loans in the United States. The vast
majority of its mortgage banking operation is provided through its wholly-owned
subsidiary, L.J. Melody, which originates mortgages and takes no principal
risk. Its mortgage banking division generated loan origination and servicing
fees of $58.2 million for the year ended December 31, 2000 and $35.8 million
for the six-month period ended June 30, 2001.

Investment Management. Through its wholly-owned subsidiary, CBRE Investors
(CB Hillier Parker Investors in the United Kingdom), CB Richard Ellis Services
sponsors and manages real estate investment funds and programs targeted
primarily for institutional investors. It manages funds on behalf of CalPERS,
CalSTRS and BP Pension Fund, among others, and offers multi-investor funds or
separately managed accounts. As of December 31, 2000, CB Richard Ellis Services
managed $10.0 billion in real estate investment funds, which represents a 49%
increase since 1998. Its investment management division generated investment
management fees of $40.4 million for the year ended December 31, 2000 and $25.3
million for the six-month period ended June 30, 2001.

Valuation and Appraisal Services. CB Richard Ellis Services' valuation and
appraisal services business delivers sophisticated commercial real estate
valuations through a variety of products, including market value appraisals,
portfolio valuation, discounted cash flow analyses, litigation support,
feasibility land use studies and fairness opinions. It operates the business
internationally through offices around the globe, and its clients are generally
corporate and institutional portfolio owners and lenders. Its valuation and
appraisal services division generated appraisal fees of $72.9 million for the
year ended December 31, 2000 and $40.3 million for the six-month period ended
June 30, 2001.

Real Estate Market Research. CB Richard Ellis Services provides real estate
market research services worldwide through Torto Wheaton Research and CB
Richard Ellis/National Real Estate Index. These research services include data
collection and interpretation, econometric forecasting and portfolio risk
analysis. CB Richard Ellis Services' publications and products provide real
estate data for more than 70 of the largest metropolitan statistical areas in
the United States and are sold on a subscription basis to many of the largest
portfolio managers, insurance companies and pension funds in the United States.
The National Real Estate Index also compiles proprietary market research for
over 50 major urban areas within the United States, reports benchmark market
price and rental data for office, light industrial, retail and apartment
properties, and tracks the property portfolios of approximately 150 of the
largest real estate investment trusts.

Management Services



Property Management/Asset Services. CB Richard Ellis Services provides
management services, including maintenance, marketing and leasing services, and
construction management relating to tenant improvements for income producing
properties owned primarily by institutional investors. Management services are
provided for office, industrial, retail and multi-family residential
properties. CB Richard Ellis Services' property management/asset services
division generated property management fees of $83.2 million for the year ended
December 31, 2000 and $61.3 million for the six-month period ended June 30,
2001.

Facilities Management. CB Richard Ellis Services administers, manages and
maintains properties that are occupied by large corporations and institutions,
such as corporate headquarters, regional offices and manufacturing and
distribution facilities. While most of the properties for which CB Richard
Ellis Services provides facilities management services are located within the
United States, it also provides such services in Argentina, Australia, China,
India, Singapore and the United Kingdom. Its facilities management division
generated fees of $23.1 million for the year ended December 31, 2000 and $12.4
million for the six-month period ended June 30, 2001.

Competitive Strengths
We believe our competitive strengths include the following:
Global brand name.
Geographic reach.
Full-service provider.
High-end commercial brokerage focus.
Recurring revenue from prior transactions.
Strong relationships with established customers.
Experienced senior management with significant equity stake.
Strategy
The strategy of CB Richard Ellis Services is to be the world's leading real
estate services firm offering breadth and quality of services across the globe.
To implement its strategy, CB Richard Ellis Services intends to:
Increase international revenues.
Capitalize on increased corporate outsourcing to increase market share.

Promote further cross-selling and cross-utilization of its services
across the globe.

Build local market share.
Grow its investment management business.
Expand its use of internet-based technology.
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Summary of the Merger and Related Transactions

The outstanding notes were issued in connection with the merger of CBRE
Holding, Inc.'s wholly-owned subsidiary, BLUM CB Corp., with and into CB
Richard Ellis Services, which occurred on July 20, 2001. Pursuant to an amended
and restated merger agreement, CB Richard Ellis Services' stockholders at the
time of the merger, other than the buying group described below who received
shares of CBRE Holding Class B common stock instead, received $16.00 in cash
for each share of CB Richard Ellis Services common stock that they owned. As a
result of the merger, all of the outstanding common and preferred stock of CB
Richard Ellis Services is now owned by CBRE Holding, and the common stock of CB
Richard Ellis Services has been delisted from the New York Stock Exchange. The
merger and the other transactions described below, including the contributions
of shares of CB Richard Ellis Services common stock and cash to CBRE Holding,
the incurrence of debt by CBRE Holding, BLUM CB Corp. and CB Richard Ellis
Services and the offering by CBRE Holding of its Class A common stock and
options to acquire its Class A common stock to employees and independent
contractors of CB Richard Ellis Services are referred to in this prospectus as
the "the merger and related transactions."



The following persons are referred to collectively in this prospectus as the
"buying group":

RCBA Strategic Partners, L.P. and Blum Strategic Partners II, L.P.,
which are affiliates of BLUM Capital Partners, L.P. and Richard Blum and
Claus Moller, each of whom became a director of both CBRE Holding and CB
Richard Ellis Services in connection with the merger;

FS Equity Partners III, L.P. and FS Equity Partners International, L.P.,
which are affiliates of Freeman Spogli & Co. Incorporated and Bradford
Freeman, who became a director of both CBRE Holding and CB Richard Ellis
Services in connection with the merger;

Raymond Wirta, who became a director and Chief Executive Officer of both
CBRE Holding and CB Richard Ellis Services in connection with the
merger;

Brett White, who became a director and President of both CBRE Holding
and CB Richard Ellis Services in connection with the merger;

The Koll Holding Company, which is controlled by Donald Koll, who was a
director of CB Richard Ellis Services prior to the merger; and

Frederic Malek, who became a director of both CBRE Holding and CB
Richard Ellis Services in connection with the merger.

Immediately prior to the merger, pursuant to an amended and restated
contribution and voting agreement, each member of the buying group contributed
to CBRE Holding all of the shares of CB Richard Ellis Services common stock
that he or it directly owned. CBRE Holding issued one share of its Class B
common stock in exchange for each share of CB Richard Ellis Services common
stock contributed to it. This resulted in the issuance to the buying group of
an aggregate of 7,967,774 shares of CBRE Holding Class B common stock. Also
pursuant to the contribution and voting agreement, immediately prior to the
merger, RCBA Strategic Partners, L.P. and Blum Strategic Partners, II, L.P.
purchased with cash an aggregate of 4,435,154 shares of CBRE Holding Class B
common stock, Raymond Wirta purchased by delivery of a promissory note 5,000
shares of CBRE Holding Class B common stock and California Public Employees'
Retirement System, or CalPERS purchased with cash 625,000 shares of CBRE
Holding Class A common stock, in each case for a price of $16.00 per share.

Also in connection with the merger, CBRE Holding sold an aggregate of
1,768,791 shares of its Class A common stock and shares underlying stock fund
units in CB Richard Ellis Services' deferred compensation plan to CB Richard
Ellis Services' employees and independent contractors at a price of $16.00 per
share.

CBRE Holding also granted to designated managers of CB Richard Ellis Services
an aggregate of 1,508,057 options to acquire shares of its Class A common
stock. Holders of CBRE Holding Class A common stock are generally entitled to
one vote per share on all matters submitted to CBRE Holding's stockholders,
while holders of CBRE Holding Class B common stock are generally entitled to
ten votes per share on all matters submitted to stockholders. The shares of the
Class A and Class B common stock otherwise have substantially the same rights.

Immediately following consummation of the merger and related transactions,
RCBA Strategic Partners, L.P. and Blum Strategic Partners II, L.P. held
approximately 8,100,925, FS Equity Partners III, L.P. and FS Equity Partners
International, L.P. held approximately 3,402,463, management and employees
collectively held approximately 693,121 and other investors collectively held
approximately 2,195,772, of the outstanding CBRE Holding Class A and Class B
common stock.

In connection with the closing of the merger, the members of the buying
group, together with CBRE Holding, CB Richard Ellis Services, CalPERS, DLJ
Investment Funding, Inc. and Credit Suisse First Boston Corporation entered
into a securityholders' agreement that, among other things, governs the voting
of all shares of CBRE Holding Class B common stock and some shares of CBRE
Holding Class A common stock. As a result of the securityvholders' agreement,
RCBA Strategic Partners, L.P. generally has the right to designate a majority
of the directors of each of CBRE Holding and CB Richard Ellis Services and also
is able to control the outcome of most matters decided by CBRE Holding's
stockholders.

Also in connection with the merger, CB Richard Ellis Services entered into a
new senior secured credit agreement with Credit Suisse First Boston and other
lenders, under which CB Richard Ellis Services borrowed $235.0 million in term
loans. The credit agreement also included a $90.0 million revolving credit
facility, which is intended to finance CB Richard Ellis Services' working
capital requirements, $10.0 million of which was drawn upon as of September 10,
2001. The credit agreement is guaranteed by CBRE Holding and many of the
subsidiaries of CB Richard Ellis Services and secured by a pledge of stock of



CB Richard Ellis Services and these subsidiary guarantors, as well as a pledge
of substantially all of the other assets of CB Richard Ellis Services and these
subsidiary guarantors. Also in connection with the merger, CB Richard Ellis
Services assumed, and CBRE Holding and many of CB Richard Ellis Services'
subsidiaries guaranteed, the outstanding notes, which were originally issued
and sold by BLUM CB Corp. for approximately $225.6 million on June 7, 2001. In
addition, CBRE Holding issued and sold to DLJ Investment Funding, Inc. and
other purchasers 65,000 units, which consisted in the aggregate of $65.0
million in aggregate principal amount of its 16% senior notes due 2011 and
339,820 shares of its Class A common stock, for an aggregate price of $65.0
million.

Recent Developments

Beginning in the latter part of the first quarter of 2001, CB Richard Ellis
Services has been adversely affected by a slowdown in the U.S. economy in
general and certain local and regional U.S. economies in particular which have
led to deteriorating commercial real estate market conditions. CB Richard Ellis
Services' operating performance has continued to be effected by the economic
slowdown into the third quarter of 2001. On October 22, 2001, CB Richard Ellis
Services announced its preliminary, unaudited results of operations for the
eight months ended August 31, 2001. For this period, CB Richard Ellis Services'
revenues were approximately $743.6 million, commissions, fees and other
incentives were approximately $352.1 million and operating, administrative and
other expenses were approximately $343.3 million. These results of operations
for the eight months ended August 31, 2001 as compared to the eight months
ended August 31, 2000 indicate that revenues have declined by approximately
6.6%, commissions, fees and other incentives have declined by approximately
5.5% and operating, administrative and other expenses declined by approximately
1.3%. While the decline in revenue has been partially offset by the declines in
commission and operating expenses, CB Richard Ellis Services has experienced a
decline in operating income, cash flow and profitability during the first eight
months of 2001, relative to the same period of 2000.

In addition, on September 11, 2001, a terrorist attack resulted in the
destruction of the World Trade Center Towers in New York City and significant
damage to surrounding buildings and property in lower Manhattan. Due to this
attack and a separate attack on the Pentagon in northern Virginia, as well as
the possibility of related acts of terror and/or an outbreak of hostilities, we
expect a further deterioration of the U.S. economy and commercial real estate
market conditions, which could further adversely affect our transaction
management segment and our other business segments.

We are a Delaware corporation, our principal executive offices are currently
located at 355 South Grand Avenue, Suite 3295, Los Angeles, California 90071
and our telephone number is (213) 613-3546.

Summary of Terms of the Exchange Offer

On June 7, 2001, we completed the private offering of the outstanding notes.
References to the "notes" in this prospectus are references to both the
outstanding notes and the exchange notes. This prospectus is part of a
registration statement covering the exchange of the outstanding notes for the
exchange notes.

We and the guarantors entered into a registration rights agreement with the
initial purchasers in the private offering in which we and the guarantors
agreed to deliver to you this prospectus as part of the exchange offer and we
agreed to complete the exchange offer within 220 days after the date of the
merger. You are entitled to exchange in the exchange offer your outstanding
notes for exchange notes, which are identical in all material respects to the
outstanding notes except:

the exchange notes have been registered under the Securities Act;
the exchange notes are not entitled to certain registration rights which
are applicable to the outstanding notes under the registration rights

agreement; and

certain contingent interest rate provisions are no longer applicable.

The Exchange Offer......... We are offering to exchange up to $229,000,000



Expiration Date; Withdrawal
of Tender...........oooiu.

Certain Conditions to the
Exchange Offer.............

Procedures for Tendering

aggregate principal amount of outstanding notes
for up to $229,000,000 aggregate principal amount
of exchange notes. Outstanding notes may be
exchanged only in integral multiples of $1,000.

Based on an interpretation by the staff of the
Securities and Exchange Commission, or the SEC,
set forth in no-action letters issued to third
parties, we believe that the exchange notes
issued pursuant to the exchange offer in exchange
for outstanding notes may be offered for resale,
resold and otherwise transferred by you, unless
you are an "affiliate" of CB Richard Ellis
Services, Inc. within the meaning of Rule 405
under the Securities Act, without compliance with
the registration and prospectus delivery
provisions of the Securities Act, provided that
you are acquiring the exchange notes in the
ordinary course of your business and that you
have not engaged in, do not intend to engage in,
and have no arrangement or understanding with any
person to participate in, a distribution of the
exchange notes.

Each participating broker-dealer that receives
exchange notes for its own account pursuant to
the exchange offer in exchange for outstanding
notes that were acquired as a result of
market-making or other trading activity must
acknowledge that it will deliver a prospectus in
connection with any resale of the exchange notes.
See "Plan of Distribution."

Any holder of outstanding notes who:

is an affiliate of CB Richard Ellis
Services, Inc.;

does not acquire exchange notes in the
ordinary course of its business; or

tenders in the exchange offer with the
intention to participate, or for the
purpose of participating, in a
distribution of exchange notes.

Cannot rely on the position of the staff of the
SEC enunciated in Exxon Capital Holdings
Corporation, Morgan Stanley & Co. Incorporated or
similar no-action letters and, in the absence of
an exemption therefrom, must comply with the
registration and prospectus delivery requirements
of the Securities Act in connection with the
resale of the exchange notes.

The exchange offer will expire at 5:00 p.m., New
York City time, on November 21, 2001, or such
later date and time to which we extend it, which
date we refer to as the "expiration date." We do
not currently intend to extend the expiration
date. A tender of outstanding notes pursuant to
the exchange offer may be withdrawn at any time
prior to the expiration date. Any outstanding
notes not accepted for exchange for any reason
will be returned without expense to the tendering
holder promptly after the expiration or
termination of the exchange offer.

The exchange offer is subject to customary
conditions, which we may waive. Please read the
section of this prospectus captioned "The
Exchange Offer--Certain Conditions to the
Exchange Offer" for more information regarding
the conditions to the exchange offer.



Outstanding Notes

Special Procedures for

Beneficial Owners

Guaranteed Delivery

Procedures.......

Effect on Holders
Outstanding Notes

of

If you wish to participate in the exchange offer,
you must complete, sign and date the accompanying
letter of transmittal, or a facsimile of the
letter of transmittal according to the
instructions contained in this prospectus and the
letter of transmittal. You must also mail or
otherwise deliver the letter of transmittal, or a
facsimile of the letter of transmittal, together
with the outstanding notes and any other required
documents, to the exchange agent at the address
set forth on the cover page of the letter of
transmittal. If you hold outstanding notes
through The Depository Trust Company, or DTC, and
wish to participate in the exchange offer, you
must comply with the Automated Tender Offer
Program procedures of DTC, by which you will
agree to be bound by the letter of transmittal.
By signing, or agreeing to be bound by the letter
of transmittal, you will represent to us that,
among other things:

any exchange notes that you receive will
be acquired in the ordinary course of your
business;

you have no arrangement or understanding
with any person or entity to participate
in a distribution of the exchange notes;

if you are a broker-dealer that will
receive exchange notes for your own
account in exchange for outstanding notes
that were acquired as a result of
market-making activities, that you will
deliver a prospectus, as required by law,
in connection with any resale of such
exchange notes; and
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you are not an "affiliate," as defined in
Rule 405 of the Securities Act, of CB
Richard Ellis Services, Inc. or, if you
are an affiliate, you will comply with any
applicable registration and prospectus
delivery requirements of the Securities
Act.

If you are a beneficial owner of outstanding
notes that are registered in the name of a
broker, dealer, commercial bank, trust company or
other nominee, and you wish to tender such
outstanding notes in the exchange offer, you
should contact such registered holder promptly
and instruct such registered holder to tender on
your behalf. If you wish to tender on your own
behalf, you must, prior to completing and
executing the letter of transmittal and
delivering your outstanding notes, either make
appropriate arrangements to register ownership of
the outstanding notes in your name or obtain a
properly completed bond power from the registered
holder. The transfer of registered ownership may
take considerable time and may not be able to be
completed prior to the expiration date.

If you wish to tender your outstanding notes and
your outstanding notes are not immediately
available or you cannot deliver your outstanding
notes, the letter of transmittal or any other
documents required by the letter of transmittal
or comply with the applicable procedures under
DTC's Automated Tender Offer Program prior to the
expiration date, you must tender your outstanding
notes according to the guaranteed delivery
procedures set forth in this prospectus under
"The Exchange Offer--Guaranteed Delivery
Procedures."

As a result of the making of, and upon acceptance
for exchange of all validly tendered outstanding



Consequences of Failure to
Exchange.....ooiiiiennnnn..

Certain Income Tax
Considerations.............

Use of Proceeds............

Exchange Agent.............

notes pursuant to the terms of the exchange
offer, we will have fulfilled a covenant
contained in the registration rights agreement
and, accordingly, there will be no increase in
the interest rate on the outstanding notes under
the circumstances described in the registration
rights agreement. If you are a holder of
outstanding notes and you do not tender your
outstanding notes in the exchange offer, you will
continue to hold such outstanding notes and you
will be entitled to all the rights and
limitations applicable to the outstanding notes
in the indenture, except for any rights under the
registration rights agreement that by their terms
terminate upon the consummation of the exchange
offer.

To the extent that outstanding notes are tendered
and accepted in the exchange offer, the trading
market for outstanding notes could be adversely
affected.

All untendered outstanding notes will continue to
be subject to the restrictions on transfer
provided for in the outstanding notes and in the
indenture. In general, the outstanding notes may
not be offered or sold, unless registered under
the Securities Act, except pursuant to an
exemption from, or in a transaction not subject
to, the Securities Act

11

and applicable state securities laws. Other than
in connection with the exchange offer, we do not
currently anticipate that we will register the
outstanding notes under the Securities Act.

The exchange of outstanding notes for exchange
notes in the exchange offer will not be a taxable
event for United States federal income tax
purposes. See "Certain U.S. Federal Income Tax
Considerations."

We will not receive any cash proceeds from the
issuance of exchange notes pursuant to the
exchange offer.

Street Bank and Trust Company of California, N.A.
is the exchange agent for the exchange offer. The
address and telephone number of the exchange
agent are set forth in the section of this
prospectus captioned "The Exchange
Offer--Exchange Agent."

Summary of Terms of the Exchange Notes

Issuer. ...

Notes Offered..............

Maturity Date..............

Interest Payment Dates.....

Optional Redemption........

CB Richard Ellis Services, Inc.

$229,000,000 aggregate principal amount of
11 1/4% senior
subordinated notes due June 15, 2011.

June 15, 2011.

June 15 and December 15 of each year, beginning
December 15, 2001.

We cannot redeem the notes prior to June 15,
2006, except as discussed below. Until June 15,
2004, we can choose to redeem the notes in an
amount together with any additional notes issued
under the indenture with money we or CBRE Holding
raise in certain equity offerings, as long as:

we pay the holders of the notes a
redemption price of 111 1/4% of the
principal amount of the notes, plus
accrued but unpaid interest to the date of
redemption;

at least 65% of the aggregate principal



Change of Control..........

Ranking...

Guarantees

amount of the notes, including any
additional notes, remains outstanding
after each such redemption;

if the money is raised in an equity
offering by CBRE Holding, then CBRE
Holding contributes to us an amount
sufficient to redeem the notes; and

we redeem the notes within 90 days after
the completion of the related equity
offering.

On or after June 15, 2006, we can redeem some oOr
all of the notes at the redemption prices listed
under the heading "Description of the
Notes--Optional Redemption," plus accrued but
unpaid interest to the date of redemption.
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If a change of control occurs, we must give
holders of the notes an opportunity to sell their
notes to us at a purchase price equal to 101% of
the principal amount of the notes, plus accrued
and unpaid interest, subject to certain
conditions. See "Description of the Notes--Change
of Control."

The notes are our unsecured senior subordinated
obligations, and will rank equally in right of
payment with any of our future senior
subordinated unsecured indebtedness and the notes
will be effectively subordinated to indebtedness
and other liabilities of our subsidiaries that
are not guarantors of the notes. As of June 30,
2001, on a pro forma basis after giving effect to
the merger and related transactions, we,
excluding our subsidiaries, would have had
approximately $276.5 million of senior
indebtedness, consisting of $275.0 million of
secured indebtedness under the new credit
agreement and $1.5 million of other indebtedness;
CBRE Holding, our parent company, would have had
approximately $340.0 million of senior
indebtedness, consisting of 16% senior notes
issued by CBRE Holding and CBRE Holding's
guarantee of our obligations under the new credit
agreement; our guarantor subsidiaries would have
had approximately $293.1 million of senior
indebtedness, consisting of various notes issued
in connection with acquisitions, capital lease
obligations and their guarantees of our
indebtedness under the new credit agreement; and
our non-guarantor subsidiaries would have had
$11.6 million of senior indebtedness.

Our obligations under the notes are fully and
unconditionally guaranteed on a senior
subordinated basis by CBRE Holding and each of
our restricted subsidiaries that guaranteed the
new credit agreement, on terms provided in the
indenture governing the notes. The guarantees by
the guarantors of the notes are subordinated to
all existing and future senior indebtedness,
including guarantees of the new credit agreement,
of such guarantors. You do not have any claims
against our subsidiaries that have not guaranteed
the notes. The revenues of our non-guarantor
subsidiaries constituted approximately 22.4% and
23.2% of our consolidated revenues for the year
ended December 31, 2000 and the six months ended
June 30, 2001, respectively. The operating income
of our non-guarantor subsidiaries was
approximately $6.4 million for the year ended
December 31, 2000, and the operating loss of our
non-guarantor subsidiaries was approximately $7.4
million for the six months ended June 30, 2001.
The assets of our non-guarantor subsidiaries
constituted approximately 40% and 38% of our
consolidated total assets as of December 31, 2000
and June 30, 2001, respectively. The liabilities
of our non-guarantor subsidiaries were $199.4
million and $179.9 million of our consolidated



Restrictive Covenants.

Absence of a Public Market

for the Exchange Notes

liabilities as of December 31, 2000 and June 30,
2001, respectively.
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The indenture governing the notes contains
covenants that limit our ability and the ability
of certain of our subsidiaries to:

incur or guarantee additional
indebtedness;

pay dividends or distributions on capital
stock or redeem or repurchase capital
stock;

make investments;

create restrictions on the payment of
dividends or other amounts to us;

sell stock of our subsidiaries;
transfer or sell assets;

incur liens securing indebtedness of CBRE
Holding;

engage in transactions with affiliates;
and

consolidate or merge.

At such time as the ratings assigned to the notes
are investment grade ratings by both Moody's
Investors Services and Standard and Poor's Rating
Group, the covenants above will cease to be in
effect with the exception of the covenants that
contain limitations on, among other things, the
designation of restricted and unrestricted
subsidiaries and certain consolidations, mergers
and transfers of assets. All of these
restrictions and prohibitions are subject to a
number of important qualifications and
exceptions. See "Description of the
Notes--Certain Covenants."

The exchange notes generally will be freely
transferable but will also be new securities for
which there will not initially be a market.
Accordingly, we cannot assure you whether a
market for the exchange notes will develop or as
to the liquidity of any market. We do not intend
to apply for a listing of the exchange notes on
any securities exchange or automated dealer
quotation system. The initial purchasers in the
private offering of the outstanding notes have
advised us that they currently intend to make a
market in the exchange notes. However, they are
not obligated to do so, and any market making
with respect to the exchange notes may be
discontinued without notice.

Risk Factors

You should carefully consider the risk factors set forth under the caption
of this "Risk Factors" and the other information included in this prospectus
before tendering your outstanding notes in the exchange offer.

CB Richard Ellis Services
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Summary Consolidated Financial Data

The following table is a summary of the historical consolidated financial
data of CB Richard Ellis Services as of and for the periods presented, as well
as unaudited pro forma combined financial data giving effect to the merger and



related transactions as of and for the periods presented. You should read this
data along with the sections of this prospectus titled "Management's Discussion
and Analysis of Financial Condition and Results of Operations" and "Unaudited
Pro Forma Combined Financial Data" and the consolidated financial statements
and related notes included elsewhere in this prospectus. The unaudited pro
forma combined statement of operations data do not purport to represent what
the results of operations of CB Richard Ellis Services would have been if the
merger and related transactions had occurred as of the date indicated or what
its results will be for future periods. The results include the activities of
the following acquired businesses since their respective dates of acquisition:
L.J. Melody and Company from July 1, 1996; Koll Real Estate Services from
August 28, 1997; REI, Ltd. from April 17, 1998; and Hillier Parker May and
Rowden from July 7, 1998.

<TABLE>
<CAPTION>

Pro Forma

for the
Six Months Ended
Six Months
Year Ended December 31, June 30,
Ended

June 30,

2001

(in thousands, except ratios and percentages)

Statement of Operations

Data:

<S> <C> <C> <C> <C> <C> <C> <C>

<C>

Revenue. ......coevveven.n. $583,068 $730,224 $1,034,503 $1,213,039 $1,323,604 $578,803 $557,347
$557,347

Commissions, fees and

other incentives........ 292,266 364,403 458,463 559,289 634,639 267,815 259,203
259,203

Operating,

administrative and

other........ ..o o 228,799 275,749 448,794 536,381 538,481 257,904 263,614
263,634

Depreciation and

amortization............ 13,574 18,060 32,185 40,470 43,199 21,300 23,142
23,637
Merger-related and other

nonrecurring charges.... -= 12,924 16,585 -- - - 5,608
5,608

Operating income....... $ 48,429 $ 59,088 3 78,476 $ 76,899 $ 107,285 $ 31,784 $ 5,780
$ 5,265

Pr

£

Dec

<C>

$1

$

o Forma
or the
Year
Ended
ember 31,

2000

,323,604

634,639

540,920

47,065

100,980

<CAPTION>
Other Financial Data:
<S> <C> <C> <C> <C> <C> <C> <C>
<C>
EBITDA, excluding

merger—- related and

other nonrecurring

charges (a)............. $ 62,003 $ 90,072 s 127,246 $ 117,369 $ 150,484 $ 53,084 $ 34,530
34,510
EBITDA margin............ 10.6% 12.3% 12.3% 9.7% 11.4% 9.2
6.2%
Capital expenditures..... $ 3,002 $ 9,927 S 29,715 $ 35,130 $ 26,921 $ 11,451 $ 14,628
$ 14,628
Acquisition of business

including net assets

acquired, intangibles

and goodwill............ 8,625 (3,216) 189,895 8,931 3,442 669 1,123
1,123
Pro forma cash interest

expense (b).............
26,140
Ratio of earnings to

fixed charges (c)....... 1.75 2.33 2.17 1.79 2.15 1.44 0.61
0.34
Ratio of pro forma

EBITDA to pro forma

cash interest expense

(B) vii e

o°

6.2

<C>

$

$

148,045
11.2%

26,921

3,442

56,655



1.32

Ratio of pro forma total
debt to EBITDA..........
15.41

Ratio of pro forma net
debt to EBITDA..........
14.50

</TABLE>

<TABLE>
<CAPTION>

Pro
Forma
As of
June 30,
2001

<S>

Balance Sheet Data:

Cash and cash equivalents..
31,278

(footnotes on following page)
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As of December 3

1,

1996 1997 1998

1999

2000

As of

June 30,

2001

(in thousands)

<C> <C> <C> <

............................. $ 49,328 $ 47,181 $ 19,551 $

Receivables, less allowance for doubtful accounts....... 40,927 77,358 131,512

149,811

Goodwill, net of accumulated amortization............... 65,362 196,358 445,124

586,583

Other intangible assets, net of accumulated amortization 10,521 43,026 63,913

34,907
Total assets.......ccvvvinn
1,137,889

............................. 278,944 500,100 856,892

Total long-term debt (including current portion)........ 166,353 152,607 388,896

531,802

Total stockholders'equity (deficit).......cciiiiiiiinn. (1,515) 157,771 190,842

297,750
</TABLE>

(a) EBITDA, excluding merger-related and other nonrecurring charges, represents
earnings before interest expense, income taxes, depreciation and
amortization and also excludes merger-related and other nonrecurring
charges. Our management believes that the presentation of EBITDA, excluding
merger-related and other nonrecurring charges will enhance a reader's
understanding of our operating performance and ability to service debt as
it provides a measure of cash generated, subject to the payment of interest
and income taxes, that can be used by us to service our debt and for other
required or discretionary purposes. EBITDA, excluding merger-related and
other nonrecurring charges should not be considered as an alternative to
(a) operating income determined in accordance with GAAP or (b) operating
cash flow determined in accordance with GAAP. This calculation of EBITDA,
excluding merger-related and other nonrecurring charges, may not be
comparable to similarly titled measures reported by other companies.

EBITDA, excluding merger related and other nonrecurring charges, is

calculated as follows:

<TABLE>
<CAPTION>

<S>
Operating Income...........
Add:
Depreciation and
amortization............
Merger-related and other
nonrecurring charges....

EBITDA, excluding merger-
related and other

Six Months
Year Ended December 31, Ended June 30,

c> <
27,844 S
168,276
445,010
57,524
929,483
364,637

209,737

Pro Forma

c>

20,854
176,908
423,975

46,432
963,105
314,164

235,339

<C> <C>
$ 18,548 $
149,811
412,379
42,526
946,799
429,618

227,631

Pro Forma

(in thousands)
<C> <C> <C> <C> <C> <C> <C>
$48,429 $59,088 $ 78,476 $ 76,899 $107,285 $31,784 $ 5,780

13,574 18,060 32,185 40,470 43,199 21,300 23,142

-- 12,924 16,585 -- -- -- 5,608

for the for the
Year Six Months
Ended Ended
December 31, June 30,
2000 2001
<C> <C>
$100, 980 $ 5,265
47,065 23,637
-= 5,608



nonrecurring charges...... $62,003 $90,072 $127,246 $117,369 $150,484 $53,084 $34,530 $148,045 $34,510

</TABLE>

(b) Pro forma cash interest expense would have been approximately $48.3 million
for the year ended December 31, 2000 and $24.1 million for the six months
ended June 30, 2001 using the 3-month LIBOR of 3.11% as of September 17,
2001. Also, using the same LIBOR of 3.11%, the ratio of pro forma EBITDA,
excluding merger related and other non-recurring changes, to pro forma cash
interest expense would have been 3.06x for the year ended December 31, 2000
and 1.43x for the six months ended June 30, 2001.

(c) Represents a deficiency of $11.1 million for the six months ended June 30,
2001 and a deficiency of $33.8 million for the pro forma six months ended
June 30, 2001.
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CBRE Holding

The following table is a summary of the historical consolidated financial
data of CBRE Holding as of and for the periods presented, as well as pro forma
combined financial data giving effect to the merger and related transactions as
of and for the periods presented. You should read this data along with the
sections of this prospectus titled "Management's Discussion and Analysis of
Financial Condition and Results of Operations" and "Unaudited Pro Forma
Combined Financial Data" and the consolidated financial statements and related
notes included elsewhere in this prospectus. The unaudited pro forma combined
statement of operations data do not purport to represent what CBRE Holding's
results of operations would have been if the merger and related transactions
had occurred as of the date indicated or what its results will be for future

periods.
<TABLE>
<CAPTION>
Pro Forma
Pro Forma for the
Period from for the Six Months
February 20, 2001 Year Ended Ended
(inception) to December 31, June 30,
June 30, 2001 2000 2001
(in thousands, except ratios and percentages)
<S> <C> <C> <C>
Statement of Operations Data:
S V=Y 0 16 [ - $1,323,604 $557,347
Commissions, fees and other IncCentiveS. . ...ttt ittt eennnneenn - 634,639 259,203
Operating, administrative and other........ ... .. ... -= 540,920 263,634
Depreciation and amortization. ... ...ttt ittt ieeeteeennnaenens - 47,065 23,637
Merger-related and other nonrecurring charges..........c..eiiueinenn. -= -= 5,608
Operating INCOME. ¢ v vttt ittt ettt et et et et et ettt e ettt -- $ 100,980 $ 5,265
Other Financial Data:
EBITDA, excluding merger-related and other nonrecurring
0o E= T ate 1Y - S 148,045 $ 34,510
EBIT DA MaATGiN e v ottt ettt et e e et eee o e s enaeeseeenassseeenasesesnennnes - 11.2% 6.2%
Capital expPendifUres . @ vt it ittt ittt ettt ettt ettt et ettt -- $ 26,921 $ 14,628
Acquisition of business including net assets acquired, intangibles
F 8 9@ B fo e k0 - 3,442 1,123
Pro forma cash interest expense (D) ...ttt nnneenenn 67,055 31,340
Ratio of earnings to fixed charges (C) .....iuiiiiiiiii i eineinnennnn 0.33 1.39 0.39
Ratio of pro forma EBITDA to pro forma cash interest expense (b).... 2.21 1.10
Ratio of pro forma total debt £O EBITDA. ..ttt ittt enenneenneenns 17.05
Ratio of pro forma net debt to EBITDA. ...ttt ittt ttennnneenennnnnes 16.15

</TABLE>
(footnotes on following page)
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<TABLE>
<CAPTION>
Pro Forma
As of As of
June 30, June 30,
2001 2001
(in thousands)
<S> <C> <C>
Balance Sheet Data:
Cash and cash equivalents. ...ttt ittt nneeeenennns $229,499 S 31,278

Receivables, less allowance for doubtful accounts.......... -— 149,811



Goodwill, net of accumulated amortizatioN.........eeeeeee.. -— 585,853

Other intangible assets, net of accumulated amortization... -= 34,907
TOEA L BSS LSt ittt ittt ittt et e e ettt ee et eeeaeeeeeeenas 238,268 1,139,434
Total long-term debt (including current portion)........... 225,642 588,452
Total stockholders'equUity. ...ttt neenans 3,140 242,645
</TABLE>

(a) EBITDA, excluding merger-related and other nonrecurring charges, represents
earnings before interest expense, income taxes, depreciation and
amortization and also excludes merger-related and other nonrecurring
charges. Our management believes that the presentation of EBITDA, excluding
merger-related and other nonrecurring charges will enhance a reader's
understanding of our operating performance and ability to service debt as
it provides a measure of cash generated, subject to the payment of interest
and income taxes, that can be used by us to service our debt and for other
required or discretionary purposes. EBITDA, excluding merger-related and
other nonrecurring charges should not be considered as an alternative to
(a) operating income determined in accordance with GAAP or (b) operating
cash flow determined in accordance with GAAP. This calculation of EBITDA,
excluding merger-related and other nonrecurring charges, may not be
comparable to similarly titled measures reported by other companies.

EBITDA, excluding merger related and other nonrecurring charges, is
calculated as follows:

<TABLE>
<CAPTION>
Pro Forma
Pro Forma for the
Period from for the Six Months
February 20, 2001 Year Ended Ended
(inception) to December 31, June 30,
June 30, 2001 2001 2001
(in thousands)
<S> <C> <C> <C>
Operating INCOME. v vttt ittt i eeeeeennnn. -= $100, 980 $ 5,265
Add:
Depreciation and amortization......... - 47,065 23,637
Merger-related and other nonrecurring
ChargesS .« v vttt ittt e e -= -= 5,608

EBITDA, excluding merger-related and
other nonrecurring charges............ -= $148,045 $34,510

</TABLE>

(b) Pro forma cash interest expense would have been approximately $58.7 million
for the year ended December 31, 2000 and $29.3 million for the period six
months ended June 30, 2001 using the 3-month LIBOR of 3.11% as of September
17, 2001. Also, using the same LIBOR of 3.11%, the ratio of pro forma
EBITDA, excluding merger related and other non-recurring changes, to pro
forma cash interest expense would have been 2.52x for the year ended
December 31, 2000 and 1.18x for the six months ended June 30, 2001.

(c) Represents a deficiency of $1.2 million for the period from February 20,
2001 (inception) to June 30, 2001 and a deficiency of $26.3 million for the
pro forma six months ended June 30, 2001.
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RISK FACTORS

You should carefully consider the risks described below and the other
information in this prospectus before you decide to participate in the exchange
offer. If any of the following risks or uncertainties actually occurs, our
business, financial condition and operating results would likely suffer.

Risks relating to the exchange offer

If you choose not to exchange your outstanding notes, the present transfer
restrictions will remain in force and the market price of your outstanding
notes could decline.

If you do not exchange your outstanding notes for exchange notes under the
exchange offer, then you will continue to be subject to the transfer
restrictions on the outstanding notes as set forth in the offering circular
distributed in connection with the private offering of the outstanding notes.
In general, the outstanding notes may not be offered or sold unless they are
registered or exempt from registration under the Securities Act and applicable
state securities laws. Except as required by the exchange and registration
rights agreement, we do not intend to register resales of the outstanding notes
under the Securities Act. You should refer to "Prospectus Summary--Summary of
Terms of the Exchange Offer" and "The Exchange Offer" for information about how



to tender your outstanding notes.

The tender of outstanding notes under the exchange offer will reduce the
principal amount of the outstanding notes outstanding, which may have an
adverse effect upon, and increase the volatility of, the market price of the
outstanding notes due to a reduction in liquidity.

Risks relating to our business

The success of our business is significantly related to general economic
conditions, and, accordingly, our business could be harmed by an economic
slowdown or recession.

In the latter part of the first quarter of 2001, CB Richard Ellis Services'
business was adversely affected by a slowdown in the U.S. economy in general,
and certain local and regional U.S. economies in particular, which have led to
deteriorating commercial real estate market conditions. Its first quarter
results reflected a slowdown in its U.S. sales activities beginning in February
and a slowdown in U.S. lease activities beginning in March, as well as lower
than expected revenues in Europe and Asia Pacific. This weakness in sales and
lease activities continued into the second quarter. Revenue from the second
quarter of 2001 was approximately $284.8 million as compared to approximately
$317.9 million during the second quarter of 2000. In addition, our results
during the second quarter of 2001 were adversely affected by approximately $5.6
million of expenses, consisting of:

severance expenses related to the implementation or our cost savings
strategy;

merger-related costs; and
the write-off of our investment in Eziaz.

As a result of the slowdown in revenue and these expenses, we recorded pre-tax
loss of approximately $5.2 million for the second quarter of 2001 as compared
to a pre-tax gain of approximately $11.7 million for the second quarter of
2000.

CB Richard Ellis Services' operating performance has continued to be
effected by the economic slowdown into the third quarter of 2001. On October
22, 2001, CB Richard Ellis Services announced its preliminary, unaudited
results of operations for the eight months ended August 31, 2001. For this
period, CB Richard Ellis Services' revenues were approximately $743.6 million,
commissions, fees and other incentives were approximately $352.1 million and
operating, administrative and other expenses were approximately
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$343.3 million. These results of operations for the eight months ended August
31, 2001 as compared to the eight months ended August 31, 2000 indicate that
revenues have declined by approximately 6.6%, commissions, fees and other
incentives have declined by approximately 5.5% and operating, administrative
and other expenses declined by approximately 1.3%. While the decline in revenue
has been partially offset by the declines in commission and operating expenses,
CB Richard Ellis Services has experienced a decline in operating income, cash
flow and profitability during the first eight months of 2001, relative to the
same period of 2000.

In addition, on September 11, 2001, a terrorist attack resulted in the
destruction of the World Trade Center Towers in New York City and significant
damage to surrounding buildings and property in lower Manhattan. Due to this
attack and a separate attack on the Pentagon in northern Virginia, as well as
the possibility of related acts of terror and/or an outbreak of hostilities, we
expect a further deterioration of the U.S. economy and commercial real estate
market conditions, which could further adversely affect our transaction
management segment and other business segments.

Periods of economic slowdown or recession in the United States and in other
countries, rising interest rates or declining demand for real estate, or the
public perception that any of these events may occur, can harm many segments of
our business. These economic conditions could result in a general decline in
rents, which in turn would reduce revenues from property management fees and
brokerage commissions derived from property sales and leases. In addition,
these conditions could lead to a decline in sale prices as well as a decline in
demand for funds invested in commercial real estate and related assets. An
economic downturn or a significant increase in interest rates also may reduce
the amount of loan originations and related servicing by our commercial
mortgage banking business. If our brokerage and mortgage banking businesses are



negatively impacted, it is likely that other segments of our business will also
suffer, due to the relationship among its various business segments. Further,
as a result of our debt level and the terms of the debt instruments we entered
into in connection with the merger and related transactions, our vulnerability
to adverse general economic conditions has become heightened.

The sharp downturn in the commercial real estate market beginning in the
late 1980s in the United States caused, and downturns in the future may again
cause, some property owners to dispose of or lose their properties through
foreclosures and has caused many real estate firms to undergo restructuring or
changes in control. Changes in the ownership of properties may be accompanied
by a change in property and investment management firms and could cause us to
lose management agreements or make the agreements we retain less profitable.

We may not be able to implement our cost savings strategy; and even if we are
able to implement this strategy, it may not reduce our operating expenses by as
much as we anticipate and could even compromise the development of our
business.

In light of the recent slowdown in the U.S. economy and the decline in CB
Richard Ellis Services' operating performance, CB Richard Ellis Services
announced a major cost cutting program in May 2001. As part of this plan, we
intend to reduce our work force, reduce the bonuses we pay to managers and
reduce other operating and back office expenses. While we expect to realize
between approximately $35 and $40 million in cost savings during the remainder
of 2001 after the announcement, excluding one-time severance costs, we cannot
assure you that we will be able to implement the plan during 2001 or at all.
Even if we are able to implement the plan, the plan may yield substantially
less than the expected savings. In fact, the implementation of the plan could
adversely affect our revenue, as it could create inefficiencies in our business
operations, result in labor disruptions and limit our ability to expand and
grow our business. For the six months ended June 30, 2001, after giving effect
to the merger and related transactions, on a pro forma basis, CBRE Holding's
interest expense would have been approximately $33.0 million and CB Richard
Ellis Services interest expense would have been approximately $27.5 million.
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Our substantial leverage and debt service obligations could harm our ability to
operate our business and make payments on the notes.

CBRE Holding and CB Richard Ellis Services are highly leveraged and have
significant debt service obligations. As of June 30, 2001, after giving effect
to the merger and related transactions on a pro forma basis, CBRE Holding would
have had total debt of approximately $588.5 million, net of $11.7 million of
unamortized discounts, excluding unused commitments under CB Richard Ellis
Services' new revolving credit facility, which is guaranteed by CBRE Holding,
and total stockholders' equity of approximately $242.6 million, and CB Richard
Ellis Services would have had total debt of approximately $531.8 million, net
of $3.4 million of unamortized discounts, and total stockholders' equity of
approximately $297.8 million. For the year ended December 31, 2000, after
giving effect to the merger and related transactions, on a pro forma basis,
CBRE Holding's interest expense would have been $70.4 million, and CB Richard
Ellis Services' interest expense would have been $59.4 million. For the six
months ended June 30, 2001, after giving effect to the merger and related
transactions, on a pro forma basis, CBRE Holding's interest expenses would have
been approximately $33.0 million and CB Richard Ellis Services' interest
expense would have been approximately $27.5 million. The substantial level of
indebtedness of CBRE Holding and CB Richard Ellis Services increases the
possibility that CBRE Holding and CB Richard Ellis Services may be unable to
generate cash sufficient to pay when due the principal of, interest on or other
amounts due in respect to their indebtedness. In addition, CBRE Holding and CB
Richard Ellis Services may incur additional debt from time to time to finance
strategic acquisitions, investments, joint ventures or for other purposes,
subject to the restrictions contained in the documents governing their
indebtedness.

The substantial debt of CBRE Holding and CB Richard Ellis Services could
have other important consequences to you, including the following:

CBRE Holding and CB Richard Ellis Services are required to use a
substantial portion, if not all, of their free cash flow from operations
to pay principal and interest on their debt, and their level of debt may
restrict them from raising additional financing on satisfactory terms to
fund working capital, strategic acquisitions, investments, joint
ventures and other general corporate requirements;

The interest expense of CBRE Holding and CB Richard Ellis Services could
increase if interest rates in general increase, because all of CB
Richard Ellis Services' debt under its new credit agreement, which is
guaranteed by CBRE Holding, including $235 million in term loans and a
revolving credit facility of up to $90 million, will bear interest at
floating rates, generally between LIBOR plus 3.25% and LIBOR plus 3.75%
or between ABR plus 2.25% and ABR plus 2.75%;



The substantial leverage of CBRE Holding and CB Richard Ellis Services
will increase their vulnerability to general economic downturns and
adverse competitive and industry conditions and could place them at a
competitive disadvantage compared to those of their competitors that are
less leveraged;

The debt service obligations of CBRE Holding and CB Richard Ellis
Services could limit their flexibility in planning for, or reacting to,
changes in their business and in the real estate services industry
generally; and

CBRE Holding's and CB Richard Ellis Services' failure to comply with the
financial and other restrictive covenants in the documents governing
their indebtedness, which require them to maintain specified financial
ratios and limit their ability to incur debt and sell assets, could
result in an event of default that, if not cured or waived, could harm
their business or prospects and could result in their bankruptcy.

CBRE Holding and CB Richard Ellis Services cannot be certain that their
earnings will be sufficient to allow them to pay principal and interest on
their debt, including the outstanding notes and the exchange notes, and meet
their other obligations. If CBRE Holding and CB Richard Ellis Services do not
have sufficient earnings, they may be required to refinance all or part of
their existing debt, sell assets, borrow more money or sell more securities.
CBRE Holding and CB Richard Ellis Services cannot guarantee that they will be
able to refinance their debt, sell assets, borrow money or sell more securities
on terms acceptable to them or at all.
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We will be able to incur more indebtedness, which may intensify the risks
associated with our substantial leverage, including our ability to service our
indebtedness.

The indenture relating to the outstanding notes and the exchange notes, the
new credit agreement and the indenture relating to the 16% senior notes due
2011 issued by CBRE Holding permit CBRE Holding and CB Richard Ellis Services,
subject to specified conditions, to incur a significant amount of additional
indebtedness. In addition, CB Richard Ellis Services may incur additional
indebtedness under its new $90 million revolving credit facility, which is
guaranteed by CBRE Holding. If CBRE Holding or CB Richard Ellis Services incurs
additional debt, the risks associated with their substantial leverage would
increase.

If the properties that we manage fail to perform, then our financial condition
and results of operations could be harmed.

The revenue we generate from our property management/asset services
division, and to some extent from our facilities management division, is
generally a percentage of aggregate rent collections from properties, with many
management agreements providing for a specified minimum management fee.
Accordingly, our success will be dependent in part upon the performance of the
properties we manage, and the performance of these properties will depend upon
the following factors, among others, many of which are partially or completely
outside of our control:

our ability to attract and retain creditworthy tenants;
the magnitude of defaults by tenants under their respective leases;
our ability to control operating expenses;

governmental regulations, local rent control or stabilization ordinances
which are or may be put into effect;

financial conditions prevailing generally and in the areas in which
these properties are located;

the nature and extent of competitive properties; and
the real estate market generally.

We are controlled by RCBA Strategic Partners, L.P., whose interests may be
different from yours.

CB Richard Ellis Services is a wholly owned subsidiary of CBRE Holding and
RCBA Strategic Partners and its affiliates, together own approximately 56.3% of
CBRE Holding's outstanding Class A and Class B common stock, taken together. In
addition, RCBA Strategic Partners and Blum Strategic Partners II, L.P. entered
into a securityholders' agreement with the other holders of Class B common
stock and some of the holders of Class A common stock. The Class B and Class A
common stock subject to the voting provisions of the securityholders' agreement
represented as of the date of the merger approximately 76.3% of the voting



power of CBRE Holding's outstanding Class A and Class B common stock, taken
together. As a result of the percentage of CBRE Holding's voting power owned by
RCBA Strategic Partners and Blum Strategic Partners II and the other parties to
the securityvholders' agreement and the rights granted to RCBA Strategic
Partners and its affiliates pursuant to the securityholders' agreement, CBRE
Holding is controlled by RCBA Strategic Partners which control has, among other
things, the effects indicated below.

General Voting: Subject to exceptions in the securityholders' agreement,
RCBA Strategic Partners controls the outcome of all votes of holders of
CBRE Holding's Class A and Class B common stock, taken together.

Board: RCBA Strategic Partners has the right to designate a majority of
the members of CBRE Holding's board of directors.

Change of Control: RCBA Strategic Partners generally is able to prevent
any transaction that would result in a change of control of CBRE
Holding. Subject to exceptions in the securityholders' agreement, RCBA
Strategic Partners is also able to cause a change of control.
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We cannot assure you that the interests of RCBA Strategic Partners will not
conflict with yours. In particular, RCBA Strategic Partners may cause a change
of control at a time when we do not have sufficient funds to repurchase the
notes as described under "Description of the Notes--Change of Control."

CB Richard Ellis Services has grown significantly during the past five years,
which has placed significant demands on its resources, and it may not be able
to effectively manage this growth or future growth.

CB Richard Ellis Services has grown significantly in recent years from total
consolidated revenues of approximately $583 million in 1996 to approximately
$1.3 billion in 2000. This historical growth and any future growth will
continue to place demands on its resources. Accordingly, our future success and
profitability will depend, in part, on our ability to enhance our management
and operating systems, respond and adapt to rapid changes in technology, obtain
financing for strategic acquisitions and investments, retain employees due to
policy and procedural changes and retain customers due to our ability to manage
change. We may not be able to successfully manage any significant expansion or
obtain adequate financing on favorable terms to manage its growth.

CB Richard Ellis Services' growth has depended significantly upon acquisitions,
and it has experienced difficulties integrating these acquired businesses with
its business.

A significant component of CB Richard Ellis Services' growth from 1996
to 1998 was, and part of its principal strategy for continued growth is,
through acquisitions. CB Richard Ellis Services' strategic acquisitions since
1995 have included Hillier Parker May and Rowden, REI, Ltd., Koll Real Estate
Services, L.J. Melody & Company and Westmark Realty Advisors. Its recent
tactical acquisitions have included Cauble and Company, North Coast Mortgage
and Shoptaw-James. We expect to continue our acquisition program. Any future
growth through acquisitions will be partially dependent upon the continued
availability of suitable acquisition candidates at favorable prices and upon
advantageous terms and conditions. However, future acquisitions may not be
available at advantageous prices or upon favorable terms and conditions. In
addition, acquisitions involve risks that the businesses acquired will not
perform in accordance with expectations and that business judgments concerning
the value, strengths and weaknesses of businesses acquired or the consequences
of any acquisition will prove incorrect.

CB Richard Ellis Services has had, and may experience in the future,
significant difficulties in integrating operations acquired from other
companies, including the diversion of its management's attention from other
business concerns and the potential loss of its key employees or those of the
acquired operations. For example, in the Westmark acquisition, serious
differences in corporate culture resulted in the loss of several key employees.
In the L.J. Melody acquisition, it took over a year to blend its loan servicing
operations with those of L.J. Melody. The integration of Koll and CB Richard
Ellis Services' property, facilities and corporate accounting systems took
almost nine months to complete. We believe that most acquisitions will have an
adverse impact on operating income and net income during the first six months
following the acquisition. In addition, during this time period, there are
generally significant one-time costs relating to integrating information
technology, accounting and management services and rationalizing personnel
levels.

CB Richard Ellis Services has had particular difficulty integrating the
accounting systems of all the businesses that it has acquired. CB Richard Ellis
Services has numerous different accounting systems, each of which reports
results in a different currency. If we are unable to fully integrate the
accounting and other systems of the businesses we own, we may not be able to
effectively manage our acquired businesses. Moreover, the integration process



itself may be disruptive to CB Richard Ellis Services' business as it requires
CB Richard Ellis Services to coordinate geographically diverse organizations
and implement new accounting and information technology systems.
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We are parties to several lawsuits, including lawsuits related to the merger
and related transactions, which if determined adversely to us, could result in
the imposition of damages against us and could harm our business and financial
condition.

We have been subject to putative class action lawsuits in Delaware and
California in connection with the announcement of the merger and related
transactions. These actions all alleged that the offering price for shares of
CB Richard Ellis Services' common stock was unfair and inadequate and sought
injunctive relief or rescission of the merger and related transactions and, in
the alternative, money damages. Although parties involved entered into a
settlement agreement with respect to the actions that have been filed in
Delaware that may lead to a settlement, the Delaware court has not yet approved
the settlement agreement. Furthermore, the parties involved in the California
lawsuit have not agreed to a settlement. In addition, we may be subject to
other lawsuits in connection with the merger and related transactions that have
not yet been filed. In the event that the current lawsuits with respect to the
merger and related transactions are not settled or we become subject to
additional suits, these lawsuits could result in the imposition of damages
against us and our business and financial condition could be harmed.

In addition, we are the defendant in numerous lawsuits filed in the ordinary
course of business. Although we are defending these claims, we cannot be
certain that these cases will be resolved in our favor, and our insurance
policies may not cover any such losses. Any losses not covered by insurance
could adversely impact our business.

We have numerous significant competitors, many of which may have greater
financial resources than us.

We compete across a variety of business disciplines within the commercial
real estate industry, including investment management, tenant representation,
corporate services, construction and development management, property asset
management, agency leasing, valuation and mortgage banking. In general, with
respect to each of our business disciplines, we cannot assure you that we will
be able to continue to compete effectively, maintain our current fee
arrangements or margin levels or not encounter increased competition. Each of
the business disciplines in which we compete is highly competitive on an
international, national, regional or local level. Although we are one of the
largest real estate services firms in the world, our relative competitive
position varies significantly across product and service categories and
geographic areas. Depending on the product or service, we face competition from
other real estate service providers, institutional lenders, insurance
companies, investment banking firms, investment managers and accounting firms.
Many of our competitors are local or regional firms, which are substantially
smaller than us. However, those competitors may be substantially larger on a
local or regional basis. We are also subject to competition from other large
national and multinational firms.

In addition to our historical competitors, the advent of the Internet has
introduced new ways of providing real estate services, as well as new entrants
and competitors in our industry. We cannot currently predict who these
competitors will be, nor can it predict what its response to them will be. Our
response to competitive pressures could require significant capital resources,
changes in our organization or technological changes. If we are not successful
in developing a strategy to address the risks and to capture the related
opportunities presented by technological changes and the emergence of
e-business, our business, financial condition or results of operations could be
harmed.

Our international operations subject us to social, political and economic risks
of doing business in foreign countries.

We conduct a substantial portion of our business, and a substantial number
of our employees are located, outside of the United States. In the six-month
period ended June 30, 2001, CB Richard Ellis Services generated approximately
23% of its revenue from operations outside the United States. The international
scope of our operations may lead to volatile financial results and difficulties
in managing our businesses. Circumstances and developments related to
international operations that could negatively affect our business, financial
condition or results of operations include the following factors:

difficulties and costs of staffing and managing international
operations;
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currency restrictions, such as those in Brazil, India and Malaysia,
which may prevent us from transferring capital and profits to the United
States;

changes in regulatory requirements;
potentially adverse tax consequences;
the burden of complying with multiple and potentially conflicting laws;

the impact of regional or country-specific business cycles and economic
instability;

the geographic, time zone, language and cultural differences between
personnel in different areas of the world;

greater difficulty in collecting accounts receivable in some geographic
regions such as Asia Pacific and Europe;

political instability; and

foreign ownership restrictions with respect to operations in countries
such as Indonesia, India and China.

We have committed additional resources to expand our worldwide sales and
marketing activities, to globalize our service offerings and products in
selected markets and to develop local sales and support channels. If we are
unable to successfully implement these plans, to maintain adequate long-term
strategies that successfully manage the risks associated with our global
business or to adequately manage operational fluctuations, our business,
financial condition or results of operations could be harmed.

Our revenues and earnings may be adversely affected by foreign currency
fluctuations.

Our revenues from non-U.S. operations have been primarily denominated in the
local currency where the associated revenues were earned. During the six-month
period ended June 30, 2001, approximately 23% of CB Richard Ellis Services'
business was transacted in currencies of foreign countries, primarily the
British Pound Sterling, the Canadian Dollar, the Euro, the Hong Kong Dollar and
the Australian Dollar. We may experience significant negative fluctuations in
revenues and earnings because of corresponding fluctuations in foreign currency
exchange rates. For example, as a result of exchange rate adjustments, CB
Richard Ellis Services' total net income was reduced by approximately $1.1
million during 2000.

CB Richard Ellis Services has made significant acquisitions of non-U.S.
companies since the beginning of 1998, including Hillier Parker May and Rowden,
REI, Ltd. and CB Commercial Real Estate of Canada, Inc. We may acquire
additional foreign companies in the future as well. As we increase our foreign
operations, fluctuations in the value of the U.S. dollar relative to the other
currencies in which we may generate earnings could have a material adverse
effect on our business, operating results and financial condition. In addition,
fluctuations in currencies relative to the U.S. dollar may make it more
difficult to perform period-to-period comparisons of our reported results of
operations. Due to the constantly changing currency exposures to which we will
be subject and the volatility of currency exchange rates, we cannot assure you
that we will not experience currency losses in the future, nor can we predict
the effect of exchange rate fluctuations upon future operating results.

Our management may decide to use currency hedging instruments, including
foreign currency forward contracts, purchased currency options, where
applicable, and borrowings in foreign currency. Economic risks associated with
these hedging instruments include fluctuations in inflation rates impacting
cash flow relative to paying down debt and changes in the underlying net asset
position. These hedging activities may not be effective.
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A significant portion of our operations are concentrated in California, and our
business could be harmed if an economic downturn occurs in the California real
estate market.

During the six-month period ended June 30, 2001, approximately $107.5
million, or 30%, of CB Richard Ellis Services' $362.7 million in total sales
and lease revenue, including revenue from investment property sales, was
generated from transactions that originated in the State of California. As a
result of the geographic concentration in California of our transaction
management business, as well as some of our other businesses, a material
downturn in the California commercial real estate market or in the local
economies in San Diego, Los Angeles or Orange County could harm our results of
operations.

Our results of operations vary significantly among quarters, which makes



comparison of our quarterly results difficult.

CB Richard Ellis Services' operating income and earnings have historically
been substantially lower during the first three calendar quarters than in the
fourth quarter. The reasons for the concentration of income and earnings in the
fourth quarter include a general, industry-wide focus on completing
transactions by calendar year end, as well as the constant nature of CB Richard
Ellis Services' non-variable expenses throughout the year versus the
seasonality of its revenue and its policy of paying bonuses in the first
quarter. This has historically resulted in a small operating loss in the first
quarter, a small operating profit or loss in the second and third quarters and
a larger profit in the fourth quarter, excluding the recognition of investment
generated performance fees. As a result, quarter-to-quarter comparisons may be
difficult to interpret.

Our co-investment activities subject us to real estate investment risks that
could cause fluctuations in our earnings and cash flow.

An important part of the strategy of our investment management business
involves investing our own capital in real estate investments with our clients.
As of June 30, 2001, CB Richard Ellis Services had committed an additional
$39.8 million to fund future co-investments. Our participation in real estate
transactions through co-investment activity could increase fluctuations in its
earnings and cash flow. Other risks associated with these activities include:

loss of investments;

difficulties associated with international co-investments described in
the risk factors above under the headings "Our international operations
subject it to social, political and economic risks of doing business in
foreign countries" and "Our revenues and earnings may be adversely
affected by foreign currency fluctuations"; and

potential lack of control over the disposition of any co-investments and
the timing of the recognition of gains, losses or potential incentive
participation fees.

We have invested in a number of non-core, e-commerce businesses and other
Internet-related real estate investments and may never realize a return on
these investments.

We have invested approximately $25.6 million in a number of non-core
e-commerce businesses and other Internet-related real estate investments. These
investments are highly speculative and may never generate any income. In
addition, we may lose all the money we have invested in these businesses. For
example in the second quarter, CB Richard Ellis Services wrote off its $2.9
million investment in Eziaz, which has recently declared bankruptcy. CB Richard
Ellis Services' write-off of Eziaz, and any other write-offs it may take in the
future, will adversely affect our results of operations.
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We may incur liabilities related to our subsidiaries being general partners of
numerous general and limited partnerships.

We have subsidiaries that are general partners in numerous general and
limited partnerships that invest in or manage real estate assets in connection
with our co-investments. Any subsidiary that is a general partner is
potentially liable to its partners and for the obligations of its partnership,
including those obligations related to environmental contamination of
properties owned or managed by the partnership. If our exposure as a general
partner is not limited, or if our exposure as a general partner expands in the
future, any resulting losses may harm our business, financial condition or
results of operations. We own our general partnership interests through
special-purpose subsidiaries. We believe this structure will limit our exposure
to the total amount we have invested in and the amount of notes from, or
advances and commitments to, these special-purpose subsidiaries. However, this
limited exposure may be expanded in the future based upon, among other things,
changes in our operating practices, changes in applicable laws or the
application of additional laws to our business.

Our joint venture activities involve unique risks that are often outside of our
control and, if realized, could harm our business.

We have utilized joint ventures for large commercial investments,
initiatives in Internet-related technology and local brokerage partnerships. In
the future, we may acquire interests in additional limited and general
partnerships and other joint ventures formed to own or develop real property or
interests in real property. We have acquired and may acquire minority interests
in joint ventures, and we may also acquire interests as a passive investor
without rights to actively participate in the management of the joint ventures.
Investments in joint ventures involve additional risks, including the
following:



the other participants may become bankrupt or have economic or other
business interests or goals which are inconsistent with our interests or
goals; and

we may not have the right or power to direct the management and policies
of the joint ventures, and other participants may take action contrary
to our instructions or requests and against our policies and objectives.

If a joint venture participant acts contrary to our interest, it could harm
our business, results of operations and financial condition.

Our success depends upon the retention of our senior management, as well as our
ability to attract and retain qualified and experienced employees.

Our success is highly dependent upon the efforts of our executive officers
and key employees. The only members of our senior management who are parties to
employment agreements with us are Raymond Wirta, our Chief Executive Officer,
and Brett White, our President. If either of Messrs. Wirta or White leaves or
his services otherwise become unavailable to us, our business and results of
operations may suffer.

In addition, as a decentralized, global commercial real estate services
firm, we rely to a considerable extent on the quality of local management and
the reputation of our employees in the various countries in which we operate.
If we fail to attract and retain key personnel in the foreign countries in
which we operate, particularly in those foreign countries where we have a
limited operating history and brand recognition, our growth may be limited, and
our business and operating results could suffer.

If we fail to comply with laws and regulations applicable to real estate
brokerage and mortgage transactions and other segments of our business, we may
incur significant financial penalties.

Due to the broad geographic scope of our operations and the numerous forms
of real estate services we perform, we are subject to numerous federal, state
and local laws and regulations specific to the services we perform. For
example, our brokerage of real estate sales and leasing transactions requires
us to maintain
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brokerage licenses in each state in which we operate. If we fail to maintain
our license or conduct brokerage activities without a license, we may be
required to pay fines, return commissions received or have our license
suspended. In addition, because the size and scope of real estate sale
transactions have increased significantly during the past several years, both
the difficulty of ensuring compliance with the numerous state licensing regimes
and the possible loss resulting from non-compliance have increased. In the
future, the laws and regulations applicable to our business, both in the United
States and in foreign countries, also may change in ways that materially
increase our costs of compliance.

We may have liabilities in connection with real estate brokerage and property
management activities.

As a licensed real estate broker, we and our licensed employees are subject
to statutory due diligence, disclosure and standard-of-care obligations in
connection with brokerage transactions. Failure to fulfill these obligations
could subject us or our employees to litigation from parties who purchased,
sold or leased properties that we brokered or managed. We may become subject to
claims by participants in real estate transactions claiming that we did not
fulfill our statutory obligations as a broker.

In addition, in our property management business, we hire and supervise
third party contractors to provide construction and engineering services for
our properties. While our role generally is limited to that of a supervisor, we
may be subjected to claims for construction defects or other similar actions.
Adverse outcomes of property management litigation could negatively impact our
business, financial condition and results of operations.

Risks relating to the exchange notes

Servicing CBRE Holding's and CB Richard Ellis Services' indebtedness requires a
significant amount of cash, and CBRE Holding's and CB Richard Ellis Services'
ability to generate cash depends on many factors beyond their control.

CBRE Holding and CB Richard Ellis Services expect to obtain from the
operations of CB Richard Ellis Services the cash necessary to make payments on
the outstanding notes and the exchange notes, the senior secured credit
facilities and the 16% senior notes due 2011 issued by CBRE Holding and to fund
CB Richard Ellis Services' working capital, strategic acquisitions,
investments, Jjoint ventures and other general corporate requirements. Our
ability to generate cash from our operations is subject to general economic,
financial, competitive, legislative, regulatory and other factors that are



beyond our control. As a result, we cannot assure you that our business will
generate sufficient cash flow from operations, that we will realize currently
anticipated cost savings, revenue growth and operating improvements on schedule
or at all, or that future borrowings will be available to us under our
revolving credit facility, in each case, in amounts sufficient to enable us to
service CB Richard Ellis Services' and CBRE Holding's debt and to fund our
other liquidity needs. If CBRE Holding and CB Richard Ellis Services cannot
service their debt, they will have to take actions such as reducing or delaying
strategic acquisitions, investments and joint ventures, selling assets,
restructuring or refinancing their debt or seeking additional equity capital.
We cannot assure you that any of these remedies could, if necessary, be
effected on commercially reasonable terms, or at all. In addition, the terms of
existing or future debt instruments, including CB Richard Ellis Services' new
credit agreement, which is guaranteed by CBRE Holding, the indenture for the
outstanding notes and the exchange notes and the indenture for the 16% senior
notes due 2011 issued by CBRE Holding may restrict CBRE Holding and CB Richard
Ellis Services from adopting any of these alternatives. Therefore, because of
these and other factors beyond our control, we may be unable to pay the
principal, premium, if any, interest or other amounts on the outstanding notes
and the exchanges notes.

We conduct a substantial portion of our operations through our subsidiaries and
may be limited in our ability to access funds from these subsidiaries to
service our debt, including the outstanding notes and the exchange notes.

We conduct a substantial portion of our operations through our subsidiaries
and depend to a large degree upon dividends and other intercompany transfers of
funds from our subsidiaries to meet our debt service and
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other obligations, including the outstanding notes and the exchange notes. Our
subsidiaries do not have any obligation to pay amounts due on the notes or to
make funds available to us for these payments, unless they are guarantors of
the outstanding notes or the exchange notes. In addition, the ability of our
subsidiaries to pay dividends and make other payments to us may be restricted
by, among other things, applicable corporate and other laws, transfer pricing
regulations, limitations on imports, currency exchange control regulations,
potentially adverse tax consequences and agreements of our subsidiaries.
Although the indenture governing the outstanding notes and the exchange notes
and the indenture governing the 16% senior notes due 2011 issued by CBRE
Holding limit the ability of our subsidiaries to enter into consensual
restrictions on their ability to pay dividends and make other payments, the
limitations are subject to a number of significant qualifications and
exceptions. See "Description of the Notes--Certain Covenants--Limitation on
Restrictions on Distributions from Restricted Subsidiaries."

If we fail to meet our payment or other obligations under the new credit
agreement, the lenders under the credit agreement could foreclose on, and
acquire control of, substantially all of our assets.

In connection with the incurrence of indebtedness under the new credit
agreement, upon the closing of the merger and related transactions, the lenders
under the new credit agreement received a pledge of all of the equity interests
of CB Richard Ellis Services and its significant domestic subsidiaries,
including CB Richard Ellis, Inc., CBRE Investors, L.L.C. and L.J. Melody &
Company, and 65% of the voting stock of CB Richard Ellis Services' foreign
subsidiaries that is held directly by it or its domestic subsidiaries.
Additionally, these lenders generally have a lien on substantially all of CB
Richard Ellis Services' accounts receivables, cash, general intangibles,
investment property and future acquired material property. As a result of these
pledges and liens, if CB Richard Ellis Services fails to meet its payment or
other obligations under the new credit agreement, the lenders under the credit
agreement would be entitled to foreclose on substantially all of its assets and
liquidate these assets. Under those circumstances, we may not have sufficient
funds to pay principal, premium, if any, and interest on the outstanding notes
and the exchange notes. As a result, the holders of the outstanding notes and
the exchange notes may lose a portion of, or the entire value of, their
investment.

The indenture governing the notes, the new credit agreement and the indenture
governing the 16% senior notes due 2011 issued by CBRE Holding impose
significant operating and financial restrictions on us, and in the event of a
default, all of these borrowings would become immediately due and payable.

The indenture governing the outstanding notes and the exchange notes and the
indenture for the 16% senior notes due 2011 issued by CBRE Holding impose, and
the terms of any future debt may impose, operating and other restrictions on
CBRE Holding and CB Richard Ellis Services and many of their subsidiaries.
These restrictions will affect, and in many respects will limit or prohibit
their and their restricted subsidiaries' ability to:

incur or guarantee additional debt;



pay dividends or distributions on capital stock;

repurchase equity interests;

make investments;

create restrictions on the payment of dividends or other amounts to us;

sell or otherwise dispose of assets, including capital stock of
subsidiaries;

create liens;
enter into transactions with affiliates; and
enter into mergers or consolidations.

In addition, the new credit agreement includes other and more restrictive
covenants and prohibits CB Richard Ellis Services from prepaying most of its
other debt while debt under the credit agreement is
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outstanding. The new credit agreement also requires CB Richard Ellis Services
to maintain compliance with specified financial ratios. CB Richard Ellis
Services' ability to comply with these ratios may be affected by events beyond
its control.

The restrictions contained in the indentures and the credit agreement could:

limit CBRE Holdings' and CB Richard Ellis Services' ability to plan for
or react to market conditions or meet capital needs or otherwise
restrict their activities or business plans; and

adversely affect CBRE Holdings' and CB Richard Ellis Services' ability
to finance their operations, strategic acquisitions, investments or
alliances or other capital needs or to engage in other business
activities that would be in their interest.

A breach of any of these restrictive covenants or the inability to comply
with the required financial ratios could result in a default under the
indenture governing the outstanding notes and the exchange notes, the new
credit agreement and the indenture governing the 16% senior notes due 2011 of
CBRE Holding. If any such default occurs, the lenders under the credit
agreement and the holders of the outstanding notes and the exchange notes and
CBRE Holding's 16% senior notes due 2011, pursuant to the respective
indentures, may elect to declare all outstanding borrowings, together with
accrued interest and other fees, to be immediately due and payable. The lenders
under the credit agreement also have the right in these circumstances to
terminate any commitments they have to provide further borrowings. If CB
Richard Ellis Services is unable to repay outstanding borrowings when due, the
lenders under the credit agreement will have the right to proceed against the
collateral granted to them to secure the debt, which includes CB Richard Ellis
Services' available cash. If the debt under the credit agreement, the
outstanding notes and the exchange notes and the 16% senior notes due 2011 of
CBRE Holding were to be accelerated, we cannot assure you that our assets would
be sufficient to repay in full the outstanding notes and the exchange notes and
our other debt.

The outstanding notes and the exchange notes are contractually junior in right
of payment to our senior debt and the guarantees will be contractually junior
to all senior indebtedness of the guarantors.

The notes are contractually junior in right of payment to all of our senior
indebtedness and the guarantees of the notes are contractually junior in right
of payment to all senior indebtedness of the guarantors. As of June 30, 2001,
on a pro forma basis after giving effect to the merger and related
transactions, CB Richard Ellis Services, excluding its subsidiaries, would have
had approximately $276.5 million of senior indebtedness, consisting of $275.0
million of indebtedness under the new senior credit facilities and $1.5 million
of other indebtedness; CBRE Holding would have had approximately $340 million
of senior indebtedness, consisting of $65.0 million of CBRE Holding's 16%
senior notes due 2011 and $275.0 million of CBRE Holding's guarantee of the new
credit facilities; and the subsidiary guarantors would have had approximately
$293.1 million of senior indebtedness, consisting of $18.1 million in various
notes issued in connection with acquisitions and capital lease obligations and
$275.0 million of their guarantees of our indebtedness under the new credit
facilities.

CB Richard Ellis Services may not pay principal, premium, if any, interest
or other amounts on the outstanding notes and the exchange notes in the event
of a payment default in respect of certain senior indebtedness, including debt
under the new credit agreement, unless the indebtedness has been paid in full
in cash or the default has been cured or waived. In addition, if certain other



defaults regarding CB Richard Ellis Services' senior indebtedness occur, CB
Richard Ellis Services may not be permitted to pay any amount on the
outstanding notes and the exchange notes and its subsidiary guarantors may not
be permitted to pay any amount on the subsidiary guarantees for a designated
period of time. If CB Richard Ellis Services is, or any of the subsidiary
guarantors is, declared bankrupt or insolvent, or if there is a payment default
under, or an acceleration of, any senior indebtedness, CB Richard Ellis
Services is required to pay the lenders under the new credit agreement and any
other creditors who are holders of senior indebtedness in full before CB
Richard Ellis Services applies any of its assets to pay you. Accordingly, CB
Richard Ellis Services may not have enough assets remaining after payments to
holders of its senior indebtedness to pay you.
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We may not have the ability to raise the funds necessary to finance a change of
control offer.

Upon the occurrence of certain specific kinds of change of control events
described in the section of this prospectus captioned "Description of the
Notes—--Change of Control," we are required to offer to purchase the outstanding
notes and the exchange notes plus accrued and unpaid interest, if any, to the
date of purchase. If a change of control were to occur, we cannot assure you
that we would have sufficient funds to pay the purchase price of the
outstanding notes and the exchange notes, and we expect that we would require
third party financing to do so. We cannot assure you that we would be able to
obtain this financing on favorable terms, if at all. In the event of a
specified kind of change of control, due to specified restrictions in the new
credit agreement, we may have to offer to repay all borrowings under the new
credit agreement or obtain the consent of our lenders under the new credit
agreement to purchase the notes. If we do not obtain such consent or repay such
borrowings, we may be prohibited from purchasing outstanding notes and exchange
notes. In such case, our failure to purchase tendered notes would constitute a
default under the indenture governing the notes, which, in turn, would
constitute a default under the new credit agreement. Accordingly, we cannot
assure you that we will have the financial ability to purchase outstanding
notes and the exchange notes upon the occurrence of a change of control event.

In the event of the bankruptcy or insolvency of any of the subsidiary
guarantors, the subsidiary guarantees of the outstanding notes and exchange
notes could be voided under fraudulent conveyance statutes.

In the event of the bankruptcy or insolvency of any of the subsidiary
guarantors, the subsidiary guarantee of that guarantor would be subject to
review under relevant fraudulent conveyance and similar statutes in a
bankruptcy or reorganization case or a lawsuit by or on behalf of creditors of
that guarantor. Under those statutes, if a court were to find that the
subsidiary guarantee was incurred with the intent of hindering, delaying or
defrauding creditors or that the subsidiary guarantor received less than a
reasonably equivalent value or fair consideration for the guarantee and, at the
time of its incurrence, the subsidiary guarantor either:

was insolvent or rendered insolvent by reason of the guarantee;

was engaged in a business or transaction for which its remaining
unencumbered assets constituted unreasonably small capital; or

intended to, or believed that it would, incur debts beyond its ability
to pay as they matured or became due,

then the court could void those obligations.

The measure of insolvency for purposes of a fraudulent conveyance claim will
vary depending upon the law of the jurisdiction being applied. Generally,
however, a company will be considered insolvent at a particular time if the sum
of its debts at that time is greater than the then fair value of its assets or
if the fair salable value of its assets at the time is less than the amount
that would be required to pay its probable liability on its existing debts as
they become absolute and mature. We believe that, after giving effect to the
offering of the outstanding notes and the incurrence of the subsidiary
guarantees in connection with the consummation of the merger and related
transactions, each of the subsidiary guarantors was:

neither insolvent nor rendered insolvent by the incurrence of its
guarantee of the outstanding notes and the exchange notes;

in possession of sufficient capital to run its business effectively; and

incurring debts within its ability to pay as the same mature or become
due.

The assumptions and methodologies used by us in reaching our conclusions
about our solvency and the solvency of the subsidiary guarantors may not be
adopted by a court, however, and a court may not concur with these conclusions.



In the event the subsidiary guarantee of the outstanding notes and the exchange
notes by a subsidiary guarantor is voided as a fraudulent conveyance, holders
of the outstanding notes and the exchange notes would effectively be
subordinated to all indebtedness and other liabilities of that guarantor.
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The outstanding notes have not been, and the exchange notes will not be,
guaranteed by all of our subsidiaries.

The outstanding notes have not been, and the exchange notes will not be,
guaranteed by a number of our subsidiaries. As a result, if we default on our
obligation under the notes, you will not have any claims against any of our
subsidiaries that do not provide guarantees of the outstanding notes and the
exchange notes. For the year ended December 31, 2000, revenues of our
non-guarantor subsidiaries constituted approximately 22.4% of our consolidated
revenues, operating income of such subsidiaries was $6.4 million and EBITDA of
such subsidiaries was $23.0 million. As of December 31, 2000, the total assets
of such subsidiaries constituted approximately 40.0% of our consolidated total
assets, and the liabilities of such subsidiaries were $199.4 million. For the
six months ended June 30, 2001, revenues of our non-guarantor subsidiaries
constituted approximately 23.2% of our consolidated revenues, operating loss of
such subsidiaries was $7.4 million and EBITDA of such subsidiaries was $0.3
million. As of June 30, 2001, the total assets of such subsidiaries constituted
approximately 38% of our consolidated total assets, and the liabilities of such
subsidiaries were $179.9 million.

We cannot assure you that an active trading market will develop for the
exchange notes.

We do not intend to apply for a listing of the exchange notes on a
securities exchange. There is currently no established market for the exchange
notes and we cannot assure you as to:

the liquidity of any market that may develop for the exchange notes;

the ability of holders of exchange notes to sell their exchange notes;
and

the price at which holders of exchange notes will be able to sell their
exchange notes.

Although the initial purchasers of the outstanding notes have advised us
that they intend to make a market for the exchange notes, the initial
purchasers are not obligated to do so, and may discontinue their market making
at any time without notice to the holders of the exchange notes. In addition,
market making activity may be limited during the pendency of the exchange offer
or the effectiveness of a shelf registration statement. Accordingly, we cannot
assure you as to the development or liquidity of any market for the exchange
notes. If a market for the exchange notes does develop, prevailing interest
rates, the markets for similar securities and other factors could cause the
exchange notes to trade at prices lower than their initial market values or
reduce the liquidity of the exchange notes.
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FORWARD-LOOKING STATEMENTS

This prospectus includes forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933. The words "anticipate," "believe,"
"could," "estimate," "expect," "intend," "may," "plan," "predict," "project,"
"will" and similar terms and phrases are used in this prospectus to identify
forward-looking statements. Forward-looking statements included in this
prospectus include, but are not limited to, statements under the headings
"Prospectus Summary," "Risk Factors," "Management's Discussion and Analysis of
Financial Condition and Results of Operations" and "Business" regarding our
future financial conditions, prospects, developments and business strategies.
These forward-looking statements relate to analyses and other information that
are based on forecasts of future results and estimates of amounts not yet
determinable and also relate to their future prospects, developments and
business strategies. For the forward-looking statements included in this
prospectus, we claim the protection of the safe harbor for forward-looking
statements contained in the Private Securities Litigation Reform Act of 1995.

These forward-looking statements are made based on management's expectations
and beliefs concerning future events affecting us and are subject to
uncertainties and factors relating to their operations and business
environment, all of which are difficult to predict and many of which are beyond
their control, that could cause their actual results to differ materially from
those expressed in or implied by these forward-looking statements.

The following factors are among those that may cause our actual results to
differ materially from the forward-looking statements:



. changes in general economic and business conditions, including those
directly and indirectly related to the terrorist attacks in New York
City and at the Pentagon on September 11, 2001;

. the failure of properties managed by us to perform as anticipated;
. competition;

. changes in social, political and economic conditions in the countries in
which we operate;

foreign currency fluctuations;

our ability to manage our growth and integrate our decentralized
businesses;

. our ability to reduce operating expenses;

. an economic downturn in real estate markets across the world,
particularly in California;

acquisitions;

our co-investment activities;

our joint venture activities;

our investments in e-commerce initiatives;

our ability to retain senior management and other qualified and
experienced employees in the many countries in which they operate;

. our ability to comply with the laws and regulations applicable to real
estate brokerage and mortgage transactions; and

significant litigation.

All of the forward-looking statements should be considered in light of these
factors. We do not undertake any obligation to update the forward-looking
statements or risk factors contained in this prospectus to reflect new
information, future events or otherwise, except as required by law.
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USE OF PROCEEDS

CB Richard Ellis Services, CBRE Holding and the other guarantors of the
outstanding notes will not receive any cash proceeds from the issuance of the
exchange notes. In consideration for issuing the exchange notes as contemplated
in this prospectus, CB Richard Ellis Services will receive in exchange a like
principal amount of outstanding notes, the terms of which are identical in all
material respects to the exchange notes. The outstanding notes surrendered in
exchange for the exchange notes will be retired and canceled and cannot be
reissued. Accordingly, issuance of the exchange notes will not result in any
change in our capitalization.

BLUM CB Corp. received net proceeds of approximately $218.6 million from the
sale of the outstanding notes, after deducting discounts, commissions and other
expenses of the offering of the outstanding notes. The net proceeds from the
outstanding notes, which were received by CB Richard Ellis Services in
connection with the merger, together with cash, borrowings under our new credit
agreement, the proceeds from the 16% senior notes due 2011 issued by CBRE
Holding and the proceeds from the sale of CBRE Holding common equity were used:

to pay the holders of CB Richard Ellis Services' common stock
immediately prior to the merger, other than the members of the buying

group, consideration of $16.00 per share in the merger;

to refinance substantially all of CB Richard Ellis Services' outstanding
indebtedness prior to the merger;

. to pay fees and expenses associated with the merger and related
transactions; and

for working capital and other general corporate purposes.
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CAPITALIZATION

The following table sets forth the cash and cash equivalents and
capitalization of CB Richard Ellis Services and CBRE Holding as of June 30,



2001:

on an actual basis; and

on a pro forma as adjusted basis to reflect the completion of the merger

and related transactions.

As of June 30, 2001

CBRE

Ellis Services Holding

(in thousands,

<TABLE>
<CAPTION>
CB Richard
<S> <C>
Cash and cash equivalents. ... ..ttt ienenneenann $ 18,548

Current maturities of long-term debt and short-term
oY el @) I oL 1= 13,146
Long-term debt, excluding current portion.................. 416,472
Stockholders' equity:
Preferred stock, $0.01 par value; 8,000,000 shares
authorized; no shares issued or outstanding, actual;
6,250,000 shares issued and outstanding, pro forma as
=L B T o Yo -=
Class A common stock; $0.01 par value; 75,000,000
shares authorized; no shares issued or outstanding,
actual; 1,742,477 shares issued and outstanding,
pro forma as adjusted........iiiiii it i i e -=
Class B common stock; $0.01 par value; 25,000,000
authorized; 241,885 shares issued and outstanding,
actual; 12,649,813 shares issued and outstanding,
pro forma as adjusted.........iiiiiiii it i e -=
Common stock, $0.01 par value; 100,000,000 shares
authorized; 20,636,051 shares issued and outstanding,
actual; 11,540,755 shares issued and outstanding,

<C>
$229,499

$228,782

CB Richard

CBRE

Ellis Services Holding

<C>

$ 31,278

62,496
469,306

63

115
297,572

$829,552

except share data)

<C>
$ 31,278

62,496
525,956

17

243,231

(730)

$831,097

pro forma as adjusted........iiiiii it i e 218
Additional paid-in capital.... .ttt tnnnaeeeenn 367,685
Notes receivable from sale of StoCcK......iiiiiiiennnnn. (11,636
Accumulated deficit. . n ittt ittt it ettt eeeeeeeeannenns (93,404)
Accumulated other comprehensive 10SS.......iuiiiiineeenennns (19,328)
Treasury stock, at COsSt ...ttt ittt ittt ittt etnennns (15,844)

Total stockholders' equUity.....iiii ittt eennnnnns 227,631
Total CapitalizZation. .. e e ee e e e enenenenenenens $657,249
</TABLE>
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THE MERGER AND RELATED TRANSACTIONS

The Merger

The outstanding notes were offered in connection with the proposed merger of
CBRE Holding's wholly-owned subsidiary, BLUM CB Corp., with and into CB Richard

Ellis Services, which occurred on July 20, 2001. Pursuant to an amended and

restated merger agreement, CB Richard Ellis Services' stockholders at the time
of the merger, other than the buying group described below who received shares
of CBRE Holding Class B common stock instead, received $16.00 in cash for each
share of CB Richard Ellis Services common stock that they owned. As a result of
the merger, all of CB Richard Ellis Services' outstanding common and preferred
stock is owned by CBRE Holding, and CB Richard Ellis Services' common stock was

delisted from the New York Stock Exchange.
Equity Financings

Immediately prior to the merger, pursuant to an amended and restated

contribution and voting agreement, each of the following persons, which we

refer to together as the "buying group," contributed to CBRE Holding all of the

shares of CB Richard Ellis common stock that he or it directly owned:

RCBA Strategic Partners, L.P. and Blum Strategic Partners II, L.P.,

which are affiliates of BLUM Capital Partners, L.P. and Richard Blum and
Claus Moller, each of whom became a director of both CBRE Holding and CB

Richard Ellis Services in connection with the merger;

FS Equity Partners III, L.P. and FS Equity Partners International,

L.P.,

which are affiliates of Freeman Spogli & Co. Incorporated and Bradford




Freeman, who became a director of both CBRE Holding and CB Richard Ellis
Services in connection with the merger;

Raymond Wirta, who became a director and Chief Executive Officer of both
CBRE Holding and CB Richard Ellis Services in connection with the
merger;

Brett White, who became a director and President of both CBRE Holding
and CB Richard Ellis Services in connection with the merger;

The Koll Holding Company, which is controlled by Donald Koll, who was a
director of CB Richard Ellis Services prior to the merger; and

Frederic Malek, who became a director of both CBRE Holding and CB
Richard Ellis Services in connection with the merger.

Each of these shares was cancelled as a result of the merger. CBRE Holding
issued one share of its Class B common stock in exchange for each share of CB
Richard Ellis Services common stock contributed to it. This resulted in the
issuance to the buying group of an aggregate of 7,967,774 shares of CBRE
Holding Class B common stock in exchange for the contributions. Also pursuant
to the contribution and voting agreement, immediately prior to the merger, RCBA
Strategic Partners, L.P. and Blum Strategic Partners, II, L.P. purchased with
cash in the aggregate 4,435,154 shares of CBRE Holding Class B common stock,
Raymond Wirta purchased by delivery of a promissory note 5,000 shares of CBRE
Holding Class B common stock and California Public Employees' Retirement
System, or CalPERS, purchased with cash 625,000 shares of CBRE Holding Class A
common stock, in each case for a price of $16.00 per share.

In connection with the merger, CBRE Holding sold an aggregate of 1,768,791
shares of its Class A common stock and shares underlying stock fund units in CB
Richard Ellis Services' deferred compensation plan to CB Richard Ellis
Services' employees and independent contractors at a price of $16.00 per share.
Also in connection with the merger, CBRE Holding granted 1,508,057 options to
acquire shares of its Class A common stock to designated managers of CB Richard
Ellis Services. The offering of the shares of Class A common stock and the
options to acquire shares of Class A common stock was made pursuant to an
effective registration
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statement under the Securities Act of 1933. Each of the employees who purchased
shares of CBRE Holding Class A common stock entered into a subscription
agreement that contains restrictions on the transfer of the shares, co-sale and
required sale rights applicable in connection with transactions involving the
shares and participation rights regarding future equity issuances. Holders of
the Class A common stock are generally entitled to one vote per share on all
matters submitted to stockholders of CBRE Holding, while holders of the Class B
common stock of CBRE Holding generally are entitled to ten votes per share on
all matters submitted to stockholders of CBRE Holding. The rights of the Class
A and Class B common stock are substantially the same in all other respects.

Debt Financings

In connection with the merger, CB Richard Ellis Services entered into a new
senior secured credit agreement with Credit Suisse First Boston and other
lenders to borrow $235.0 million in term loans. This credit agreement also
included a $90.0 million revolving credit facility to finance CB Richard Ellis
Services' working capital requirements, $10.0 million of which was drawn upon
as of September 10, 2001. Also in connection with the merger, CB Richard Ellis
Services assumed the $229.0 million in aggregate principal amount of the
outstanding notes, which were issued and sold by BLUM CB Corp. for
approximately $225.6 million on June 7, 2001. In addition, CBRE Holding issued
and sold to DLJ Investment Funding, Inc. and other purchasers 65,000 units,
which consisted in the aggregate of $65.0 million in aggregate principal amount
of its 16% senior notes due 2011 and 339,820 shares of its Class A common
stock, for an aggregate price of $65.0 million. For additional information
regarding the indebtedness CBRE Holding and CB Richard Ellis Services incurred
and assumed in connection with the merger, you should read the sections of this
prospectus titled "Description of the Notes" and "Description of Other
Indebtedness."

The proceeds from the offering by BLUM CB Corp. of the outstanding notes,
the offering by CBRE Holding of its 16% senior notes due 2011 and related
shares of CBRE Holding Class A common stock, the offerings to CB Richard Ellis
Services' employees and independent contractors of CBRE Holding Class A common
stock and the purchase of CBRE Holding Class B and Class A common stock by RCBA
Strategic Partners, L.P., Blum Strategic Partners II, L.P., Raymond Wirta and
CalPERS, together with CB Richard Ellis Services' borrowings under the new
credit agreement, were used (1) to pay the holders of CB Richard Ellis Services
common stock immediately prior to the merger, other than the members of the
buying group, consideration of $16.00 per share in the merger, (2) to refinance
substantially all of CB Richard Ellis Services' former indebtedness, (3) to pay
fees and expenses associated with the merger and related transactions and (4)



for working capital and other general corporate purposes. For additional
information regarding the use of proceeds received in the offering of the
outstanding notes, you should read the section of this prospectus titled "Use
of Proceeds."
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UNAUDITED PRO FORMA COMBINED FINANCIAL DATA
CB Richard Ellis Services

The following unaudited pro forma combined balance sheet and the unaudited
pro forma combined statements of operations are based on the historical
consolidated financial statements of CB Richard Ellis Services and BLUM CB
Corp., a wholly owned subsidiary of CBRE Holding, included elsewhere in this
prospectus, as adjusted to give effect to the merger and related transactions
as 1if they had occurred as of June 30, 2001 in the unaudited pro forma combined
balance sheet and as of January 1, 2000 in the unaudited pro forma combined
statements of operations for the year ended December 31, 2000 and the six
months ended June 30, 2001.

The pro forma adjustments are based upon currently available information and
upon assumptions that our management believes are reasonable. Prior to the
merger and related transactions, RCBA Strategic Partners, L.P. directly owned
2,345,900 shares of outstanding common stock of CB Richard Ellis Services,
which represented approximately 11.5% of CB Richard Ellis Services' outstanding
common stock prior to the merger and related transactions. A group of
investment partnerships and funds, which are related to the general partner of
RCBA Strategic Partners, directly owned 1,077,986 shares of outstanding common
stock of CB Richard Ellis Services, which represented approximately 5.3% of CB
Richard Ellis Services' outstanding common stock prior to the merger and
related transactions. Neither RCBA Strategic Partners nor its general partner
controls these related investment partnerships and funds. Additionally, other
members of the buying group directly owned 4,543,888 shares of outstanding
common stock of CB Richard Ellis Services, which represented approximately
22.3% of CB Richard Ellis Services' outstanding common stock prior to the
merger and related transactions. Therefore, the total combined ownership of
RCBA Strategic Partners, the investment partnerships and funds related to the
general partner of RCBA Strategic Partners and the other members of the buying
group was 7,967,774 shares of outstanding common stock of CB Richard Ellis
Services, or approximately 39.1% of the outstanding common stock prior to the
merger and related transactions. Accordingly, neither RCBA Strategic Partners,
any of the investment partnerships of funds related to the general partner of
RCBA Strategic Partners, any member of the buying group nor any combination of
them controlled CB Richard Ellis Services prior to the merger and related
transactions.

Prior to the merger and related transactions, RCBA Strategic Partners
controlled CBRE Holding through its ownership of 100% of all issued and
outstanding common stock of CBRE Holding. In connection with the merger, Blum
Strategic Partners II, L.P. acquired shares of the outstanding common stock of
CBRE Holding. Blum Strategic Partners II, L.P. is related to the general
partner of RCBA Strategic Partners. Neither RCBA Strategic Partners nor its
general partner controls Blum Strategic Partners II. RCBA Strategic Partners
controls CBRE Holding after completion of the merger and related transactions.
Subsequent to the merger and related transactions, RCBA Strategic Partners has
the right to:

appoint a majority of the board of directors of CBRE Holding; and

directly and indirectly control approximately 76.3% of the voting power
of CBRE Holding through the securityholders' agreement entered into with
the other members of the buying group and other stockholders of CBRE
Holding; the other members of the buying group, except for Blum
Strategic Partners II, generally are required to vote their shares of
CBRE Holding common stock in a manner consistent with how RCBA Strategic
Partners votes on matters that are subject to a vote by the stockholders
of CBRE Holding.

Although the other members of the buying group have rights defined in the
securityholders' agreement, management believes that these rights are
consistent with the protective rights defined in EITF 96-16 and do not overcome
the presumption of RCBA Strategic Partners' control over CBRE Holding.

After the merger and related transactions, CB Richard Ellis Services became
a wholly owned subsidiary of CBRE Holding. The purchase accounting adjustments
of CBRE Holding have been recorded in the accompanying unaudited pro forma
financial statements of CB Richard Ellis Services through push down
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accounting. However, the $65 million in aggregate principal amount of 16%
senior notes issued by CBRE Holding has not been pushed down to the



accompanying unaudited pro forma financial statements as this debt is an
obligation of CBRE Holding and is not guaranteed by CB Richard Ellis Services.
The net proceeds from the senior notes were contributed to CB Richard Ellis
Services and are included in the accompanying unaudited pro forma financial
statements as equity. The 2,345,900 shares of outstanding common stock of CB
Richard Ellis Services owned by RCBA Strategic Partners prior to the merger
that were contributed to CBRE Holding have been carried over at RCBA Strategic
Partners' book value. The basis of accounting for the shares of CB Richard
Ellis Services common stock acquired by CBRE Holding that were not directly
owned by RCBA Strategic Partners prior to the merger and related transactions
have been accounted for as a purchase transaction by CBRE Holding at a fair
value of $16.00 per share. As such, the merger has been accounted for as a step
acquisition in accordance with Accounting Principles Bulletin 16--"Accounting
for Business Combinations." The acquisition of unvested stock fund units in the
CB Richard Ellis Services deferred compensation plan has been accounted for in
accordance with FASB Interpretation Number 44, as discussed in note (n) to the
accompanying unaudited pro forma combined balance sheet. Management believes
the fair value of the acquired common stock and stock fund units is consistent
with the merger consideration of $16.00 per share. The adjustments included in
the unaudited pro forma financial statements represent the effects of CB
Richard Ellis Services' preliminary determination and allocation of the
purchase price to the fair value of the assets and liabilities acquired, based
upon currently available information. We cannot assure you that the actual
effects will not differ significantly from the pro forma adjustments reflected
in these unaudited pro forma financial statements.

The unaudited pro forma financial statements are not necessarily indicative
of either future results of operations or results that might have been achieved
if the merger and related transactions had been consummated as of the dates
indicated. The unaudited pro forma financial statements should be read in
conjunction with the historical consolidated financial statements and related
notes of CBRE Holding and CB Richard Ellis Services, and "Management's
Discussion and Analysis of Financial Condition and Results of Operations"
included elsewhere in this prospectus.
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CB Richard Ellis Services, Inc. and Subsidiaries

Unaudited Pro Forma Combined Balance Sheet as of June 30, 2001
(in thousands, except share data)

<TABLE>
<CAPTION>
As of June 30, 2001
CB Richard BLUM CB Pro Forma Pro Forma
Ellis Services Corp. Adjustments Combined
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
<S> <C> <C> <C> <C>
ASSETS
Current assets:
Cash and cash equivalents.......c.ciiiieinenenennn. $ 18,548 $229,499 $ 153,600 (a) $ 31,278
(2,707) (b)
(198,305) (c)
235,000 (d)
40,000 (e)
(400, 000) (£)
(13,850) (g)
(13,806) (h)
(16,701) (1)
Receivables, less allowance for doubtful accounts
OF S11,903 . ittt et e e e e e e 149,811 149,811
Prepalid EXPeNSES . vttt ittt ettt e 9,693 9,693
Deferred taxesS, NeL. ...ttt ittt teeeeneeeenenneenn 13,023 13,023
Other current assetsS (N) v v v ettt ittt eeeeeeennneenn 9,132 1,045 1,841 (a) 12,018
Total current assefS. ...ttt it eeennnnnns 200,207 230,544 (214,928) 215,823
Property and equipment, net.........oiiiiiiiiiiien. 77,590 (7,622) (3) 69,968
(€700 Yo\ dx 1 I E o Y0 oA (o) 412,379 132,526 (a)
205,068 (c)
1,542 (f)
13,850 (9)
16,701 (1)
62,102 (3)
(227,631) (k)
(33,449) (1)
3,495 (m) 586,583
Other intangible assets, net........iiiiiiiiiiinnne.. 42,526 (7,619) (3) 34,907
Cash surrender value of insurance policies, deferred
compensation Plan. . ... e ittt tneneeeeenenaeesens 69,508 (2,344) (a)

6,950 (c) 74,114



Investment in and advances to unconsolidated

$ (47,178)

(3) 36,092
(1) 59,747
(3) 13,688
(a)
(a)
(b)
(c)
(h)
(3) 46,967

$1,137,889

SUDSIAIArie S . ittt ittt ittt e e et e 43,004
Deferred £aAXeS, NET .. u ittt ittt it et ettt eeeeeeeeeennnn 35,305
Prepaid pension COSES. .ttt ittt ittt ennnaeenens 24,089
Other 8SSet S (N) v v vttt ittt et e et et et et e et e e e e eaeeeenn 42,131 7,724
TOtAl ASSEE Sttt ittt ittt ettt ettt ettt $946,799 $238,268
</TABLE>
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CB Richard Ellis Services, Inc. and Subsidiaries
Unaudited Pro Forma Combined Balance Sheet as of June 30, 2001
(in thousands, except share data)

As of June 30, 2001

BLUM CB

Corp.

Pro Forma

Adjustments

<TABLE>
<CAPTION>
CB Richard
Forma
Ellis Services
Combined
(Unaudited)
(Unaudited)
<S> <C>
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable and accrued eXPEeNSES ... v eeeeeeenenneesennn $ 68,929
81,910
Compensation and employee benefits........ciiiiiiiiiiinnee.. 64,291
64,291
Accrued bonus and profit sharing.........c.iiiiiiiiiiiniiennn. 31,049
31,049
Income taxes Payable . vttt ittt it ittt i e 6,377
(2,630)
Short-term DOXrrXOWINGS () ¢ v v vttt ettt ittt ittt eeeeesennnasseens 12,017
52,017
Current maturities of long-term debt (P)....cvvuiiiiiiiineo.. 1,129
10,479
Total current liabilities. ..ottt tnnnneenns 183,792
237,116
Long-term debt:
8 7/8% senior subordinated notes, net of unamortized
discount of $1,542 as of June 30, 2001...u ittt eennnnnnnn 173,458
Revolving credit facility..uw ittt ittt ittt 225,000
11 1/4% senior subordinated notes, net of unamortized
discount of $3,358 as of June 30, 2001.... .0t ineennnnnn
225,642
Senior secured terM L1OaNS. .. .u.t ittt inteneeeneeneeneeneennns
225,650
Other long-term debt. ...ttt ittt tienenaeens 18,014
18,014
Total long-term debt (D) ¢« v v v ie it itinettteeenneeeenenneens 416,472
469,306
Deferred compensation liability......oueiiiiiiiiiiiiineeennnn 87,680
94,948
(O 580 ¥l I = o s 0 1 e > 28,407
35,952
@ o= 00 s = o s 0 s i = 716,351
837,322
Minority dnterest. ... ..t e e e e 2,817
2,817

Stockholders' equity:

(Unaudited)

<C>

$ 9,486

225,642

225,642

235,128

(Unaudited)

<C>

$ 3,495 (m)

(9,007) (1)
40,000 (e)
9,350 (d)
43,838
(173,458) (f)
(225,000) (£)
(225, 642) (o)
225,642 (o)
225,650 (d)
(172,808)
(2,344) (a)
9,612 (c)
7,545 (3)
(114,157)

<C>
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115

297,

297,

Preferred stock, $0.01 par value; 8,000,000 shares

authorized; no shares issued or outstanding at June 30,

2001; 6,250,000 shares issued and outstanding at June 30,

D2 O o o @ T B 1T - 63 (a)

Common stock, $0.01 par value; 100,000,000 shares
authorized; 20,636,051 shares issued and outstanding at
June 30, 2001; 11,540,755 shares issued and outstanding
at June 30, 2001 Pro forma. .. ..ot ittt in i tneenenneenennns 218 (218) (k)

115 (a)

Common stock, $0.01 par value; 25,000,000 shares
authorized; 241,885 shares issued and outstanding at
June 30, 2001; no shares issued or outstanding pro forma.... - 2 (2) (a)

Additional paid-in capital. ... .ttt ittt e 367,685 3,868 293,704 (a)
(367,685) (k)

572
Notes receivable from sale of stock.......uiiiiiiiiiinnnnn. (11,636) 11,636 (k)

Accumulated deficit. .ot e (93,464) (730) 94,194 (a) (k)
Accumulated other comprehensive 10SS....iiiiieetinnnnneeennnn (19,328) 19,328 (k)
Treasury stock at cost, 1,072,155 shares at June 30, 2001.... (15,844) 15,844 (k)

Total stockholders' equUity.....ii ittt ittt enenneens 227,631 3,140 66,979
750

Total liabilities and stockholders' equity............. $946,799 $238,268 S (47,178)

$1,137,889

</TABLE>
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Notes to Unaudited Pro Forma Combined Balance Sheet as of June 30, 2001

An amount equal to $293.9 million represents equity contributions received
from CBRE Holding in exchange for 6,250,000 shares of preferred stock at
$16.00 per share and 11,298,870 shares of common stock at $16.00 per share.
This contribution included the net proceeds from CBRE Holding's issuance of
$65.0 million in aggregate principal amount of 16% senior notes due June
15, 2001, which solely CBRE Holding is obligated to repay. We have neither
guaranteed nor pledged any of our assets as collateral for the senior
notes, and we are not obligated to provide cash flow to CBRE Holding for
repayment of these notes. However, CBRE Holding has no substantive assets
or operations other than its investment in us to service this debt. As
such, CBRE Holding will rely on dividends on our preferred stock in order
to be able to meet any required principal and interest payments on the
senior notes. The $100 million in preferred stock carries a 16% cumulative
dividend per year.

Of the $293.9 million, $153.6 million was contributed in cash, $132.5
million was a non-cash contribution representing the value of CB Richard
Ellis Services common stock previously owned by members of the buying group
and the value of vested stock fund units in the CB Richard Ellis Services
deferred compensation plan, $2.0 million was contributed in exchange for
recourse notes from employees and $6.4 million was recorded as a deferred
compensation asset. The deferred compensation asset represents deferred
compensation plan value related to unvested stock fund units held in the CB
Richard Ellis Services deferred compensation plan that remained unvested
after the merger. See note (n) for further details. Approximately $2.3
million of cash contributions were received from designated managers who
elected to purchase new stock fund units in the deferred compensation plan
with their vested participant account funds invested in the insurance
investment options in the deferred compensation plan prior to the merger.
This resulted in a decrease to cash surrender value of insurance policies,
deferred compensation plan, with a corresponding decrease in the deferred
compensation plan liability.

Represents a loan to The Koll Holding Company, which is an affiliate of
Donald Koll, in connection with the merger and related transactions. This
loan, which is secured by a pledge of shares of CBRE Holding Class B common
stock, replaced existing margin loans with a third party that were secured
by shares of CB Richard Ellis Services common stock prior to the merger.
The new loan is full-recourse, accrues interest at a rate of LIBOR plus



1.4%, compounds annually, is payable quarterly and has a stated maturity of
five years. The new loan will be replaced by a margin loan with a third
party when, if ever, CBRE Holding common stock becomes freely tradable on a
national securities exchange or an over-the-counter market.

(c) The following reflects the purchase of CB Richard Ellis Services by CBRE
Holding which is comprised of the following:

20,393,450 shares of outstanding common stock of CB Richard Ellis
Services at $16.00 per share (net of treasury stock), less the 7,967,774
shares of common stock owned by members of the buying group that were
contributed to CBRE Holding in exchange for Class B common stock of CBRE
Holding.

1,693,424 stock fund units, each consisting of one underlying share of
common stock of CB Richard Ellis Services, in the deferred compensation
plan at $16.00 per unit, less 812,743 unvested stock fund units that
were automatically converted so that the underlying shares became shares
of CBRE Holding Class A common stock and 221,516 vested stock fund units
that employees elected to convert into stock fund units with underlying
CBRE Holding Class A common stock.

2,613,663 options to acquire common stock of CB Richard Ellis Services.
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The entries to record the cash portion of the purchase price is calculated
as follows:

<TABLE>
<CAPTION>
Increase in Increase in
Increase Cash Surrender Deferred
Decrease in in Value of Insurance Decrease in Compensation
Cash Goodwill Policies, DCP Other Assets Liability

(in thousands, except share data)

<S> <C> <C> <C> <C> <C>
Purchase of 12,425,676 shares of

CB Richard Ellis Services common

stock at $16.00 per share, net of the

repayment of $13.2 million in recourse

and non-recourse employee loans

secured by the common stock (1)........... $(185,578) $189,679 $ -- $(4,101) S -—
Purchase of 666,726 vested stock fund

units, each consisting of one underlying

share of CB Richard Ellis Services

common stock, at $16.00 per share......... (8,000) 10,668 6,950 - 9,612
Purchase of 2,613,663 options to acquire

common stock of CB Richard Ellis

Services at the greater of intrinsic value

or $1.00 per option......coiuiiiiiiiiia.. (4,721) 4,721 -- -- -
o= $(198,305) $205,068 $6,950 $(4,101) $9,612
</TABLE>

(1) Some members of management and highly compensated employees have
historically purchased shares of common stock of CB Richard Ellis
Services under various compensation plans at fair market value on the
date of grant. These purchases were made under the terms of the 1996
Equity Incentive Plan, the 1999 Equity Incentive Plan and the 1990
Stock Option Plan. Payment for a portion of the purchase price of these
shares was made by the employee using either a non-recourse loan
secured by the underlying CB Richard Ellis Services common stock issued
or a recourse loan secured by the underlying CB Richard Ellis Services
common stock issued and the personal assets of the participating
employee. Non-recourse loans were recorded as a reduction to equity,
while recourse loans were included as other assets in the historical
balance sheet of CB Richard Ellis Services. In conjunction with the
merger and related transactions, employees owning stock through these
plans with such secured loans received $16.00 per share in merger
consideration, less the per share equivalent of any unpaid principal,
plus accrued but unpaid interest, under such loans as of the date of
the merger.

(d) Represents the gross proceeds from CB Richard Ellis Services' borrowing
of $235.0 million in senior secured term loans. Current maturities of
long-term debt includes $9.4 million in principal payments due on the
senior secured term loans. The $235.0 million in senior secured term
loans is comprised of two separate facilities. The $50.0 million
Tranche A facility bears interest at the 3-month LIBOR plus 3.25%,
which was 6.36% as of September 17, 2001. The $50.0 million Tranche A



facility will be fully amortized by July 20, 2007 through quarterly
principal payments over 6 years. $7.5 million in total annual principal
payments will be due quarterly during the first two years of the loan,
and $8.75 million in total annual principal payments will be due
quarterly during years 3 through 6 of the loan. The $185.0 million
Tranche B facility bears interest at 3-month LIBOR plus 3.75%, which
was 6.86% as of September 17, 2001. The $185.0 million Tranche B
facility requires quarterly payments of principal of approximately
$462,500, with the remaining outstanding principal balance of $172.5
million due on July 20, 2008.

(e) Represents the gross proceeds from the draw down on the new $90.0
million revolving credit facility. The $90.0 million revolving credit
facility bears interest at 3 month LIBOR plus 3.25%, which was 6.36% as
of September 17, 2001 and matures on July 20, 2007. Under the terms of
the credit agreement, no amounts can be outstanding under the revolving
credit facility for a period of 45 consecutive days commencing on any
day chosen by CB Richard Ellis Services in the month of December of
each year.
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Represents the repayment of CB Richard Ellis Services' historical debt
outstanding as of June 30, 2001, which was comprised of $225.0 million
outstanding under CB Richard Ellis Services' former revolving credit
facility and $175.0 million outstanding in aggregate principal amount of CB
Richard Ellis Services' former 8 7/8% senior subordinated notes, net of
unamortized debt discount. The payment of the $1.5 million in unamortized
debt discount was recorded as an increase in goodwill.

Represents the payment of $13.9 million of repayment premiums on CB Richard
Ellis Services' former 8 7/8% senior subordinated notes, which was recorded
as an increase in goodwill.

Represents the payment of $13.8 million in fees and commissions in
connection with the borrowing of the $235.0 million senior secured term
loans by CB Richard Ellis Services, the $229.0 million in aggregate
principal amount of 11 1/4% senior subordinated notes issued by BLUM CB
Corp. and the $90.0 million revolving credit facility of CB Richard Ellis
Services. Annual aggregate maturity of total long term debt, excluding the
revolving credit facility, at June 30, 2001 on an unaudited pro forma basis
is as follows: 2001 - $17.4 million; 2002 - $12.1 million; 2003 - $10.5
million; 2004 - $10.6 million; 2005 - $10.6 million; thereafter - $430.6
million.

Represents estimated transaction fees and related costs incurred in
connection with the acquisition of CB Richard Ellis Services by CBRE
Holding, excluding $27.7 million in financing costs included in notes (g)
and (h) above.

Represents adjustments to reflect the identifiable assets and liabilities
of CB Richard Ellis Services acquired at their estimated current fair
value, which resulted in the following adjustments:

<TABLE>
<CAPTION>

(in thousands)

<S> <C>

Property and equipment, net......... ...ttt S (7,622)
[T e A n N o N 62,102
Other intangible assets, Net.. ...ttt enennennns (7,619)
Investment in and advances to unconsolidated subsidiaries.. (6,972)
Prepaid pPensSion COSTS . it i ittt ittt ettt et eeaeenennn (10,401)
(O ] ol o LT = =3 = T = Y (21,943)
Other 11abilitie S . vt e ettt ettt ettt eeeeeeeeeeannnnn (7,545)

</TABLE>

The amount of equity interest carried over for RCBA Strategic Partners, L.P.
was calculated as the original cost basis of 2,345,900 shares of CB Richard
Ellis Services common stock purchased by RCBA Strategic Partners, or
approximately $11.54 per share, adjusted for its share of diluted earnings
per share of approximately $1.62 from the date RCBA Strategic Partners
acquired such shares through the merger date.

Following are the calculations of (1) the purchase price of the acquisition
of CB Richard Ellis Services, (2) the allocation of that purchase price to
the assets and liabilities of CB Richard Ellis Services, and (3) the
calculation of goodwill of CB Richard Ellis Services after consummation of
the merger and related transactions.
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Calculation of the purchase price of CB Richard Ellis Services:

<TABLE>
<CAPTION>
Shares of CB Richard Ellis Services
RCBA

Stockholder: Strategic Partners Other Total
<S> <C> <C> <C>
Total Shares and Stock Fund Units................. 2,345,900 19,740,974 22,086,874
Value Per Share. ... ...ttt ittt einenenenennn S 13.16 S 16.00 $ --
Falr Value. . .ottt ittt it ittt it ettt i i ea e $30,878,298 $315,855,578 $346,733,876
Fair Value of 255,477.3 warrants to acquire common

stock of CBRE Holding exchanged for warrants to

acquire common stock of CB Richard Ellis

Services common stock at $30 per share valued at

$3.85 PET WaATTANT .t ittt ittt ettt ettt eeeeeeennn - 983,588 983,588
Purchase of 2,613,669 options to acquire common

stock of CB Richard Ellis Services........eueuee.. -= 4,721,452 4,721,452
Total Purchase PriCe.......iuiiuiiiieeneeneeenennnnn $30,878,298 $321,560,618 $352,438,916

</TABLE>

Allocation of the purchase price to the assets and liabilities of CB Richard

Ellis Services:

<TABLE>
<CAPTION>
Fair Value
(in thousands)
<S> <C>
Assets:
Property and EQuUipment.........eeeeeenenenennn. $ 69,968
Other Intangible ASSELS. ...ttt iiinninnennnn 34,907
Other ASSEetS .ttt ittt it ettt et tteieeeeenn 20,188
Investments in and Advances to Unconsolidated
SUbSIdiaries . i ettt ittt e e e e 36,092
Non Current Deferred Taxes, net............... 59,747
Prepaid Pension CoOStS. . iiieeiinennneeennnn 13,688
All Other ASSEetS . iiiee ettt eseeeeeeeeeananens 268,985
TOtaAl ASSEES .t ittt ettt ettt et eeeeeeeneeeenn 503,575
Liabilities:
Income Taxes Payable.........oiiiiiiiinennnnn. (2,630)
Other Long Term Liabilities................... 35,952
All Other LiabilitieS..u e e teeeeeeeeennnnnenn 681,567
Total LiabilitieS . v e ue et ee e eeennnnnns 714,889
Minority Interest ...ttt teennnaeeeenn 2,817
Net Liabilities in Excess of Identifiable
2N === o= $(214,131)
</TABLE>
Calculation of CB Richard Ellis Services Goodwill:
<TABLE>
<S> <C>
Total PUrChase PriCe....uuieiieeeneteneeneeneeneennn $352,439
Plus:
Fair Value of Liabilities in Excess of
2N = o= 214,131
Repayment of Loans Included as a Reduction
of CB Richard Ellis Services Equity.......... (9,132)
Extinguishment Costs related to CB Richard
Ellis Services Existing Debt................. 15,392
DEAl COSES ittt ittt it ettt ettt eeee et eeneaeaens 16,701
Severance and Facilities Closure ResServeS............. 3,495
Less:
Fair Value of Unvested Stock Fund Units
Recorded as Deferred Compensation Asset...... (6,443)

Total GOOAWIll . i vttt ittt ettt et eeneenennn $586,583



</TABLE>
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(k) Represents the elimination of the historical equity of CB Richard Ellis
Services, which resulted in the following adjustments:
<TABLE>
<CAPTION>
(in thousands)
<S> <C>
GoOOdWIll, Net.viiii e e e e nenenenennn $(227,631)
Common StOCK. .o i ittt ittt 218
Additional paid-in capital............. 367,685
Notes receivable from sale of stock.... (11,636)
Accumulated deficit.......cciiiiinan. (93,464)
Accumulated other comprehensive loss... (19,328)
Treasury stock at cost.........ovinnn (15,844)
$ —
</TABLE>
(1) Represents adjustments to reflect the tax effect of the pro forma
adjustments included in notes (f), (g), (i) and (j), which resulted in the
following adjustments:
<TABLE>
<CAPTION>
(in thousands)
<S> <C>
Goodwill, Net...iuei e en e ienenneennn $ (33,449
Deferred taxes, net.......coiviieenenn. 24,442
Income taxes payable..............o... 9,007
s -
</TABLE>
(m) Represents an adjustment to accrue as a component of the purchase price
estimated costs associated with severance for CB Richard Ellis Services
employees designated for termination and CB Richard Ellis Services
facilities designated for closure.
(n) Immediately prior to the merger and related transactions, participants held

approximately 880,681 vested stock fund units and 812,743 unvested stock
fund units in the CB Richard Ellis Services Deferred Compensation Plan.
Each stock fund unit entitled the participant to receive one share of CB
Richard Ellis Services common stock upon distribution from his or her
deferred compensation plan participant account. In connection with the
merger and related transactions, a change in control occurred in accordance
with the terms of the deferred compensation plan for approximately 342,593
unvested stock fund units associated with the 1999 company matching
contribution, and these stock fund units became fully vested upon
completion of the merger.

In connection with the merger and related transactions, the deferred
compensation plan was amended so that each stock fund unit thereafter
represented the right to receive one share of the Class A common stock of
CBRE Holding in accordance with the terms and conditions set forth in the
deferred compensation plan. Each participant in the deferred compensation
plan who was a U.S. employee or an independent contractor in specified
states and had stock fund units that were vested and credited to his or her
account as of the merger was required, prior to the merger, to make one of
the following elections with respect to the vested stock fund units: (1)
convert the value of his or her vested stock fund units, based upon the a
value of $16.00 per stock unit, into any of the insurance mutual fund or
interest index fund alternatives provided under the deferred compensation
plan, or (2) continue to hold the vested stock fund units in his or her
account under the deferred compensation plan. As a result of the amendment
of the deferred compensation plan, any vested stock fund units held by
other employees and independent contractors and all stock fund units that
were unvested prior to the merger were automatically converted into the
right to receive one share of Class A common stock of CBRE Holding. After
the merger and related transactions, there were approximately 470,150
unvested stock fund units in the CB Richard Ellis Services deferred
compensation plan. A portion of these unvested stock fund units have been
accounted for as a deferred compensation asset included in other current
assets and other assets in the accompanying unaudited pro forma combined
balance sheet. The deferred compensation asset will be amortized as
compensation expense over the remaining vesting period for such stock fund
units.
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Vested stock fund units, including those that vested due to the change in
control, have been included in goodwill in the accompanying unaudited pro
forma combined balance sheet. The above accounting treatment is in
accordance with Financial Interpretation Number 44 "Accounting for Certain
Transactions Involving Stock Compensation." In connection with the merger
and related transactions, all stock fund units, whether vested or unvested,
were valued at $16.00 per share.

(o) Represents the exchange of the exchange notes being offered pursuant to
this prospectus for the outstanding notes. The outstanding notes bear
interest at a fixed rate of 11 1/4% and are due on June 15, 2001. The
outstanding notes were issued at a $3.4 million discount, which is being
amortized over the 10 year life of the notes to yield level amortization.
The exchange notes being offered pursuant to this offering are identical in
all material respects to the outstanding notes except:
the exchange notes have been registered under the Securities Act;
the exchange notes are not entitled to certain registration rights which
are applicable to the outstanding notes under the registration rights
agreement; and
certain contingent interest rate provisions are no longer applicable.
(p) Net debt, defined as total debt outstanding less cash and cash equivalents,
increased by $89.4 million to $500.5 million in the pro forma combined
balance sheet as of June 30, 2001 from $411.1 million as actually reported
by CB Richard Ellis Services as of June 30, 2001.
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CB Richard Ellis Services, Inc. and Subsidiaries
Unaudited Pro Forma Combined Statement of Operations
for the Year Ended December 31, 2000
(in thousands, except share and per share data)
<TABLE>
<CAPTION>
Year Ended December 31, 2000
CB Richard BLUM CB Pro Forma Pro Forma
Ellis Services Corp. Adjustments Combined
(Unaudited) (Unaudited) (Unaudited)
<S> <C> <C> <C> <C>
Revenue:
== 1= =T $ 539,419 $ -= S - $ 539,419
ST = 389,745 389,745
Property and facilities management fees. 110, 654 110,654
Consulting and referral fees............ 78,714 78,714
Appraisal fees......oiiiiiiiiii i 75,055 75,055
Loan origination and servicing fees..... 58,190 58,190
Investment management fees.............. 42,475 42,475
OLher . et i i e e e 29,352 29,352
Total TreVEeNUES. i v ittt eeeenneneeens 1,323,604 1,323,604
Costs and Expenses:
Commissions, fees and other incentives.. 634,639 634,639
Operating, administrative, and other.... 538,481 2,439 (a) 540,920
Depreciation and amortization........... 43,199 (23,992) (b)
28,020 (a)
(162) (c) 47,065
Operating income. ... ..ot iinnnnnens 107,285 (6,305) 100,980
Interest INCOME. ..t i ittt et ieeenneeennnnnn 2,554 2,554
Interest EXPEeNSE. vttt ittt einennneeeeennns 41,700 17,710 (d) 59,410
Income before provision for income tax..... 68,139 (24,015) 44,124
Provision for income taXeS.....ueeeeeeeeennn 34,751 (7,010) (e) 27,741
Net INCOME. v vttt ittt et ettt ettt et S 33,388 $ -= $(17,005) S 16,383
</TABLE>
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Notes to Unaudited Pro Forma Combined Statement of Operations for the Year



Ended December 31, 2000

(a) Reflects amortization of the estimated fair value of CB Richard Ellis
Services' goodwill over 30 years and of identifiable intangible and other
assets over 3 to 10 years. The pro forma financial statements do not
reflect the impact of SFAS No. 142, "Goodwill and Other Intangible Assets."
Under SFAS 142, goodwill will no longer be subject to amortization over its
estimated useful life.

(b) Represents the reversal of CB Richard Ellis Services' historical
amortization related to goodwill and other intangible assets.

(c) Represents the net adjustment to CB Richard Ellis Services' depreciation
expense resulting from fair value adjustments to property and equipment,
which are non-cash charges resulting from purchase accounting entries.

(d) The increase in pro forma interest expense as a result of the merger and
related transactions is summarized as follows:

<TABLE>
<CAPTION>
(in thousands)
<S> <C>
Interest on Tranche A senior secured term loan at 9.81%.. S 4,905
Interest on Tranche B senior secured term loan at 10.31%. 19,074
Interest on 11 1/4% senior subordinated notes............ 25,763
Interest on the revolving credit facility at 9.81%....... 579
Interest on existing other borrowings (including capital
BT =Y = S 6,334

Cash Interest eXPeNSE. . ittt ittt ittt nneeeeeenneeensennns 56,655

Amortization of debt issuance costs:

($4.8 million over a 6-year amortization period)...... 753

($6.4 million over a 7-year amortization period)...... 913

($12.3 million over a 10-year amortization period).... 1,089

59,410

Less: historical cash interest expense.............c...... (39,404)
Less: historical amortization of debt issuance costs..... (2,296)
I SR S S o Ve oy =Y =1 = WA $ 17,710

</TABLE>

The Tranche A senior secured term loan bears interest at an annual rate of
3-month LIBOR plus 3.25%, the Tranche B senior secured term loan bears
interest at annual rate of 3-month LIBOR plus 3.75% and the revolving
credit facility bears interest on amounts borrowed at an annual rate of
3-month LIBOR plus 3.25%. LIBOR is based on the average 3-month LIBOR for
fiscal year 2000 of 6.56% for purposes of computing pro forma combined
interest expense. As of September 17, 2001, the 3-month LIBOR was 3.11%. At
a LIBOR of 3.11%, the cash component of pro forma combined interest expense
would have been approximately $48.3 million for the year ended December 31,
2000, which would have represented a decrease of $8.3 million from pro
forma interest expense included in the accompanying unaudited pro forma
combined statement of operations. Each 1.0% change in the 3-month LIBOR
would have increased or decreased pro forma combined interest expense by
$2.4 million for the year ended December 31, 2000.

(e) Represents the tax effect of pro forma adjustments included in notes (a)
through (d) above at a combined federal and state statutory tax rate of
38.5%, excluding certain items that are permanently non-deductible for tax
purposes.
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CB Richard Ellis Services, Inc. and Subsidiaries
Unaudited Pro Forma Combined Statement of Operations
for the Six Months Ended June 30, 2001
(in thousands, except share and per share data)

<TABLE>
<CAPTION>

CB Richard

Ellis
Services

BLUM CB
Corp.

Pro Forma
Adjustments

Pro Forma
Combined



(Unaudited) (Unaudited) (Unaudited) (Unaudited)

<S> <C> <C> <C> <C>
Revenue:
TSN =T=Y -1 $216,146 S -- $ -- $216,146
= = T 146,536 146,536
Property and facilities management fees....... 56,373 56,373
Consulting and referral fees.................. 34,337 34,337
Appraisal fees. ...ttt i i e e e 38,545 38,545
Loan origination and servicing fees........... 30,936 30,936
Investment management fees............. ... 20,254 20,254
L o8 L < 14,220 14,220
TOtAl FEVENUECS . & v v ettt ettt seeeeeeeeennnnn 557,347 557,347
Costs and Expenses:
Commissions, fees and other incentives........ 259,203 259,203
Operating, administrative and other........... 263,614 20 (a) 263,634
Depreciation and amortization................. 23,142 (11,741) (b)
13,917 (a)
(1,681) (c) 23,637
Merger-related and other nonrecurring charges.... 5,608 5,608
Operating income. ...ttt ittt ittt iieeenennns 5,780 (515) 5,265
Interest INCOME. v vt ittt et et ettt ee et e eeneeeenn 1,492 580 (580) (d) 1,492
INnterest EXPEeNSE . it i ittt ittt ittt eeaeesesenaeesens 18,413 1,775 7,339 (e) 27,527
Loss before benefit for income tax............... (11,141) (1,195) (8,434) (20,770)
Benefit fOr INCOME LAXES . i i iweeeeeeeneeeeeeennnnn (6,774) (465) (1,6604) (f) (8,903)
LS A I 1= =2 S (4,367) S (730) $ (6,770) $(11,867)
</TABLE>
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Notes to Unaudited Pro Forma Combined Statement of Operations
for the Six Months Ended June 30, 2001

(a) Reflects amortization of the estimated fair value of CB Richard Ellis
Services' goodwill over 30 years and of identifiable intangible and other
assets over 3 to 10 years. The pro forma financial statements do not
reflect the impact of SFAS No. 142, "Goodwill and Other Intangible Assets".
Under SFAS 142, goodwill will no longer be subject to amortization over its
estimated useful life.

(b) Represents the reversal of CB Richard Ellis Services' historical
amortization related to goodwill and other intangible assets.

(c) Represents the net adjustment to CB Richard Ellis Services' depreciation
expense resulting from fair value adjustments to property and equipment,
which are non-cash charges resulting from purchase accounting entries.

(d) Represents the reversal of historical interest income earned by BLUM CB
Corp. on the net proceeds from the 11 1/4% senior subordinated notes held
in escrow from June 7, 2001 through July 20, 2001, which was the date of
the merger. The net proceeds held in escrow were released to CB Richard
Ellis Services upon consummation of the merger.

(e) The increase to pro forma interest expense as a result of the merger and
related transactions is summarized as follows:

<TABLE>
<CAPTION>
(in thousands)
<S> <C>
Interest on Tranche A senior secured term loan at 7.95%.... $ 1,988
Interest on Tranche B senior secured term loan at 8.45%.... 7,817
Interest on 11 1/4% senior subordinated notes issued by
BLUM CB COL P ittt vttt ittt et tattneeeeeeennnnneeeeenas 12,881
Interest on the revolving credit facility at 7.95%......... 914
Interest on other existing borrowings (including capital
leases) 2,540
Cash Interest eXPenSe. ..ttt ittt tenenaeeeenennees 26,140

Amortization of debt issuance costs:

($4.8 million over a 6-year amortization period)........ 377
($6.4 million over a 7-year amortization period)........ 456
($12.3 million over a 1l0-year amortization period)...... 554

27,527

Less: historical cash interest expense.............c.ooiu..n (17,251)



Less: historical interest expense of BLUM CB COrp.......... (1,775)
Less: historical amortization of debt issuance costs....... (1,162)

D (S T o e =Y ¥ = = $ 7,339

</TABLE>

The Tranche A senior secured term loan bears interest at an annual rate of
3-month LIBOR plus margin of 3.25%, the Tranche B senior secured term loan
bears interest at an annual rate of 3-month LIBOR plus margin of 3.75% and
the revolving credit facility bears interest at an annual rate of 3-month
LIBOR plus 3.25% on amounts borrowed. LIBOR is based on the average three
month LIBOR for the six months ended June 30, 2001 of 4.70% for purposes of
computing pro forma interest expense. As of September 17, 2001, the 3-month
LIBOR was 3.11%. At a LIBOR of 3.11%, the cash component of pro forma
combined interest expense would have been approximately $24.1 million for
the three months ended June 30, 2001, which would be a decrease of $2.1
million. Each 1.0% change in the 3-month LIBOR would have had the impact of
increasing or decreasing pro forma combined interest expense by $1.3
million for the six months ended June 30, 2001.

(f) Represents the tax effect of pro forma adjustments included in notes (a)
through (d) above at a combined federal and state statutory tax rate of
38.5%, excluding certain items that are permanently non-deductible for tax
purposes.
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CBRE Holding

The following unaudited pro forma combined balance sheet and the unaudited
pro forma combined statements of operations are based on the historical
consolidated financial statements of CBRE Holding and CB Richard Ellis
Services, included elsewhere in this prospectus, as adjusted to give effect to
the merger and related transactions as if they had occurred as of June 30, 2001
in the unaudited pro forma combined balance sheet and as of January 1, 2000 in
the unaudited pro forma combined statements of operations for the year ended
December 31, 2000 and the six months ended June 30, 2001.

The pro forma adjustments are based upon currently available information and
upon assumptions that our management believes are reasonable. Prior to the
merger and related transactions, RCBA Strategic Partners, L.P. directly owned
2,345,900 shares of outstanding common stock of CB Richard Ellis Services,
which represented approximately 11.5% of CB Richard Ellis Services' outstanding
common stock prior to the merger and related transactions. A group of
investment partnerships and funds, which are related to the general partner of
RCBA Strategic Partners, directly owned 1,077,986 shares of outstanding common
stock of CB Richard Ellis Services, which represented approximately 5.3% of CB
Richard Ellis Services' outstanding common stock prior to the merger and
related transactions. Neither RCBA Strategic Partners nor its general partner
controls these related investment partnerships and funds. Additionally, other
members of the buying group directly owned 4,543,888 shares of outstanding
common stock of CB Richard Ellis Services, which represented approximately
22.3% of CB Richard Ellis Services' outstanding common stock prior to the
merger and related transactions. Therefore the total combined ownership of RCBA
Strategic Partners, the investment partnerships and funds related to the
general partner of RCBA Strategic Partners and the other members of the buying
group was 7,967,774 shares of outstanding common stock of CB Richard Ellis
Services, or approximately 39.1% of the outstanding common stock prior to the
merger and related transactions. Accordingly, neither RCBA Strategic Partners,
any of the investment partnerships or funds related to the general partner of
RCBA Strategic Partners, any member of the buying group nor any combination of
them controlled CB Richard Ellis Services prior to the merger and related
transactions.

Prior to the merger and related transactions, RCBA Strategic Partners
controlled CBRE Holding through its ownership of 100% of all issued and
outstanding common stock of CBRE Holding. In connection with the merger, Blum
Strategic Partners II, L.P. acquired shares of the outstanding common stock of
CBRE Holding. Blum Strategic Partners II, L.P. is related to the general
partner of RCBA Strategic Partners. Neither RCBA Strategic Partners nor its
general partner controls Blum Strategic Partners II. RCBA Strategic Partners
controls CBRE Holding after completion of the merger and related transactions.
Subsequent to the merger and related transactions, RCBA Strategic Partners has
the right to:

appoint a majority of the board of directors of CBRE Holding; and

directly and indirectly control approximately 76.3% of the voting power
of CBRE Holding through the securityholders' agreement entered into with
the other members of the buying group and other stockholders of CBRE
Holding; the other members of the buying group, except for Blum
Strategic Partners II, generally are required to vote their shares of
CBRE Holding common stock in a manner consistent with how RCBA Strategic



Partners votes on matters that are subject to a vote by the stockholders
of CBRE Holding.

Although the other members of the buying group have rights defined in the

securityholders'

agreement, management believes that these rights are

consistent with the protective rights defined in EITF 96-16 and do not overcome

the presumption of

After the merger and related transactions,

a wholly owned subs

RCBA Strategic Partners'

idiary of CBRE Holding.

control over CBRE Holding.

CB Richard Ellis Services became
The 2,345,900 shares of outstanding

common stock of CB Richard Ellis Services owned by RCBA Strategic Partners
prior to the merger that were contributed to CBRE Holding have been carried

over at RCBA Strate

gic Partners' book value.

shares of CB Richard Ellis Services
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The basis of accounting for the

common stock acquired by CBRE Holding that were not directly owned by RCBA
Strategic Partners prior to the merger and related transactions have been
accounted for as a purchase transaction by CBRE Holding at a fair value of

$16.00 per share. As such,

the merger has been accounted for as a step

acquisition in accordance with Accounting Principles Bulletin 16--"Accounting
for Business Combinations." The acquisition of unvested stock fund units in the
CB Richard Ellis Services deferred compensation plan has been accounted for in

accordance with FASB Interpretation Number 44 as discussed in note

(n) to the

accompanying unaudited pro forma combined balance sheet. Management believes
the fair value of the acquired common stock and stock fund units is consistent

with the merger consideration of $16.00 per share.

The adjustments included in

the unaudited pro forma financial statements represent the effects of CB

Richard Ellis Servi

ces'

preliminary determination and allocation of the

purchase price to the fair value of the assets and liabilities acquired, based

upon currently avai

lable information.

We cannot assure you that the actual

effects will not differ significantly from the pro forma adjustments reflected

in these unaudited

pro forma financial statements.

The unaudited pro forma financial statements are not necessarily indicative
of either future results of operations or results that might have been achieved
if the merger and related transactions had been consummated as of the dates

indicated.

The unaudited pro forma financial statements should be read in

conjunction with the historical consolidated financial statements and related

notes of CBRE Holdi

ng and CB Richard Ellis Services,

and "Management's

Discussion and Analysis of Financial Condition and Results of Operations"

included elsewhere

in this prospectus.
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CBRE Holding, Inc.

and Subsidiaries

Unaudited Pro Forma Combined Balance Sheet

<TABLE>
<CAPTION>

<S>

Current assets:

Cash and cash equivalents

Receivables, les
$11,993

Prepaid expenses

Deferred taxes,

Other current as

Total current assets

Property and equipment,

as of June 30, 2001
(in thousands, except share data)

ASSETS

s allowance for doubtful accounts of

S

As of June 30, 2001

CB Richard CBRE Pro Forma
Ellis Services Holding Adjustments

(Unaudited) (Unaudited)
<C> <C> <C>
$ 18,548 $229,499 $ 90,875 (a)
(2,707) (b)
(198,305) (c)
235,000 (d)
40,000 (e)
65,000 (f)
(400, 000) (g)
(13,850) (h)
(16,081) (1)
(16,701) (3)
149,811
9,693
13,023
9,132 1,045 1,841 (a)
200,207 230,544 (214,928)
77,590 (7,622) (1)

Pro Forma
Combined
(Unaudited)
<C>

s 31,278

149,811
9,693
13,023
12,018



[0 Yo xS o =

Other intangible assets, net.......oiiiiiiiiiiiiennnnn
Cash surrender value of insurance policies, deferred
compensation Plan. . ...ttt ittt nneetenennneeeeenns

Investment in and advances to unconsolidated
sUbsidiaries. vttt e e e e
Deferred taxes, Net.....i ittt ittt teneeeeeeeeeennnnn
Prepaid pension COSTS. ..ttt ittt ittt
Other assets. . vt i it ittt i

Total @SSEeLS . vt iii it ittt ittt

</TABLE>
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CBRE Holding, Inc. and Subsidiaries
Unaudited Pro Forma Combined Balance Sheet
as of June 30, 2001
(in thousands, except share data)
<TABLE>
<CAPTION>
Forma
Combined
(Unaudited)
<S>

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:

Accounts payable and accrued €XpPensSesS......eeeerenennens

81,910

Compensation and employee benefits.........coiviiinn.

64,291

Accrued bonus and profit sharing.............ciiiio..

31,049

Income taxes payable. . ..ttt ittt

(2,630)

Short-term borrowings (L) .....i it iiennnnnns

52,017

Current maturities of long-term debt (t)...............

10,479

Total current liabilities..........iiiiiiiiiiiiiinn.

237,116
Long-term debt:

412,379 131,796
205,068

1,542

13,850

16,701

62,102

(227, 631)

(33,449)

3,495

42,526 (7,619)

69,508 (2,344)
6,950

43,064 (6,972)

35,305 24,442

24,089 (10,401)
42,131 7,724

2,041

4,602

2,707

(4,101)

16,081

(21,943)

$946,799 $238,268 $ (45,633)

(a)
(c)
(9)
(h)
(3)
(3)
(m)
(n)
(o)
(1)

(a)
(c)

(1)
(n)
(1)

(a)
(a)
(b)
(c)
(1)
(1)

(k)

585,853
34,907
74,114
36,092

59,747
13,688

As of June 30, 2001

CB Richard CBRE
Ellis Services Holding
(Unaudited)

<C> <C>

......... $ 68,929 S 9,486
......... 64,291
......... 31,049
......... 6,377
......... 12,017

......... 1,129

......... 183,792 9,486

8 7/8% senior subordinated notes, net of unamortized discount

of $1,542 as of June 30, 2001 ...t ittt ieennnnnnnn

Revolving credit facility.....ouiiiiiiiiii i,

......... 173,458

......... 225,000

11 1/4% senior subordinated notes, net of unamortized discount

of $3,358 million as of June 30, 2001........0000uun..

225,642

Senior secured term loaNS......vutiuiinintineenneenenn

225,650
16% Senior Notes, net of unamortized discount of

$8,350 million as of June 30, 2001 pro forma.........

......... 225,642

Pro Forma Pro
Adjustments
(Unaudited)
<C> <C>

S 3,495 (o) $

(9,007) (n)
40,000 (e)
9,350 (d)
43,838
(173,458) (g9)
(225,000) (9)
(225,642) (p)
225,642 (p)
225,650 (d)
65,000 (f)



56,650
Other long-term debt. ... ...ttt ittt 18,014
18,014
Total long-term debt (L) ...ttt ittt ittt 416,472
525,956
Deferred compensation liability........iiiiiiiiiiiiiinnienennn. 87,680
94,948
Other liabilities .. .ttt ittt ettt ettt i e e 28,407
35,952
Total liabilities ...ttt ittt ittt 716,351
893,972
Minority dnterest. ...ttt it i ettt i ittt 2,817
2,817
Stockholders' equity:
Class A common stock; $0.01 par value; 75,000,000 shares
authorized; no shares issued or outstanding at June 30,
2001; 1,742,477 shares issued and outstanding at June 30,
D2 O o o @ T e 1T -
17
Class B common stock; $0.01 par value; 25,000,000
authorized; 241,885 shares issued and outstanding at
June 30, 2001; 12,649,813 shares issued and outstanding at
June 30, 2001 PrO fOrmMa. v vi ittt et ittt eeeeneeeeeseenenasssens -
127
Common stock, $0.01 par value; 100,000,000 shares
authorized; 20,636,051 shares issued and outstanding at
June 30, 200L . .ttt e e e e e e e e e e e 218
Additional paid-in capital. ...ttt ittt 367,685
243,231
Notes receivable from sale Of StOCK. ... 'ttt it e e it eennnnn (11,0636
Accumulated defiCit . o e et ittt e e ettt e ettt ee e (93,404)
(730)
Accumulated other comprehensive 10SS......c.iuiiiineeenennenn. (19,328)
Treasury stock at cost, 1,072,155 shares at June 30, 2001.... (15, 844)
Total stockholders' equUity (S) «eeveiiiiniinninninnennenn. 227,631
242,645
Total liabilities and stockholders' equity............ $946,799

$1,139,434

</TABLE>
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Notes to Unaudited Pro Forma
Combined Balance Sheet as of June 30, 2001

225,642

235,128

3,868

(730)

$238,268

(8,350)
(65,000)
65,000

(116,158)

(2,344)
9,612

7,545

125

(218)
231,018

8,345
(367, 685)

11,636
93,464
19,328

15,844

(a) Consists of cash proceeds from the issuance of an aggregate of 5,679,685
shares of CBRE Holding common stock and stock fund units to RCBA Strategic,

Blum Strategic Partners II, CalPERS and employees and independent
contractors of CR Richard Ellis Services at $16.00 per share.

for further detail.

See note (s)

Of the $231.2 million, $90.9 million was contributed in cash, $131.8
million was a non-cash contribution representing the value of 7,967,774
shares of CB Richard Ellis Services common stock previously owned by

members of the buying group and the value of vested stock fund units in the
CB Richard Ellis Services deferred compensation plan, $2.0 million was
contributed in exchange for recourse notes from employees and $6.9 million
was recorded as a deferred compensation asset. The deferred compensation
asset represents deferred compensation plan value related to unvested stock
fund units held in the CB Richard Ellis Services deferred compensation plan

(a)
(r)
(r)

(a)

(1)

(a)

(m)
(a)

(q)
(m)

(m)
(m)
(m)

(m)



that remained unvested after the merger. See note (k) for further details.
Approximately $2.3 million of cash contributions were received from
designated managers who elected to purchase new stock fund units in the
deferred compensation plan with their vested participant account funds
invested in the insurance investment options in the deferred compensation
plan prior to the merger. This resulted in a decrease to cash surrender
value of insurance policies, deferred compensation plan, with a
corresponding decrease in the deferred compensation plan liability.

(b) Represents a loan to The Koll Holding Company, which is an affiliate of
Donald Koll, in connection with the merger and related transactions. This
loan, which is secured by a pledge of shares of CBRE Holding Class B common
stock, replaced existing margin loans with a third party that were secured
by shares of CB Richard Ellis Services common stock prior to the merger.
The new loan is full-recourse, accrues interest at a rate of LIBOR plus
1.4%, compounds annually, is payable quarterly and has a stated maturity of
five years. The new loan will be replaced by a margin loan with a third
party when, if ever, CBRE Holding common stock becomes freely tradable on a
national securities exchange or an over-the-counter market.

(c) The following reflects the purchase of CB Richard Ellis Services by CBRE
Holding which is comprised of the following:

20,393,450 shares of outstanding common stock of CB Richard Ellis
Services at $16.00 per share (net of treasury stock), less the 7,967,774
shares of common stock owned by members of the buying group that were
contributed to CBRE Holding in exchange for Class B common stock of CBRE
Holding.

1,693,924 stock fund units, each consisting of one underlying share of
common stock of CB Richard Ellis Services, in the deferred compensation
plan at $16.00 per unit, less 812,743 unvested stock fund units that
were automatically converted so that the underlying shares became shares
of CBRE Holding Class A common stock and 221,516 vested stock fund units
that employees elected to convert into stock fund units with underlying
CBRE Holding Class A common stock.

2,613,663 options to acquire common stock of CB Richard Ellis Services.
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The entries to record the cash portion of the purchase price is calculated
as follows:

<TABLE>
<CAPTION>
Increase in Cash Increase in
Surrender Value Deferred
Decrease Increase in of Insurance Decrease in Compensation
in Cash Goodwill Policies, DCP Other Assets Liability

(in thousands, except per share data)

<S> <C> <C> <C> <C> <C>
Purchase of 12,425,676 share of

CB Richard Ellis Services common

stock at $16.00 per share, net of the

repayment of $13.2 million in

recourse and non-recourse

employee loans secured by the

common StOCK (1) vuveeennnneeennnnn $(185,578) $189,679 S -— $(4,101) S -—
Purchase of 666,726 vested stock fund

units, each consisting of one

underlying share of CB Richard

Ellis Services common stock, at

$16.00 per share......cviviiininnn. (8,006) 10,668 6,950 -- 9,612
Purchase of 2,613,663 options to

acquire common stock of

CB Richard Ellis Services at the

greater of intrinsic value or $1.00

PEr OPLION. .ttt ittt eeeeenn (4,721) 4,721 - -— -
Total. o e it ittt i et e $(198,305) $205,068 $6,950 $(4,101) $9,612
</TABLE>

(1) Some members of management and highly compensated employees have
historically purchased shares of common stock of CB Richard Ellis
Services under various compensation plans at fair market value on the
date of grant. These purchases were made under the terms of the 1996
Equity Incentive Plan, the 1999 Equity Incentive Plan and the 1990 Stock
Option Plan. Payment for a portion of the purchase price of these shares
was made by the employee using either a non-recourse loan secured by the



(d)

underlying CB Richard Ellis Services common stock issued or a recourse
loan secured by the underlying CB Richard Ellis Services common stock
issued and the personal assets of the participating employee.
Non-recourse loans were recorded as a reduction to equity, while
recourse loans were included as other assets in the historical balance
sheet of CB Richard Ellis Services. In conjunction with the merger and
related transactions, employees owning stock through these plans with
such secured loans received $16.00 per share in merger consideration,
less the per share equivalent of any unpaid principal, plus accrued but
unpaid interest, under such loans as of the date of the merger.

Represents the gross proceeds from CB Richard Ellis Services' borrowing of
$235.0 million in senior secured term loans. Current maturities of
long-term debt includes $9.4 million in principal payments due on the
senior secured term loans. The $235.0 million in senior secured term loans
is comprised of two separate facilities. The $50.0 million Tranche A
facility bears interest at the 3 month LIBOR plus 3.25%, which was 6.36% as
of September 17, 2001. The $50.0 million Tranche A facility will be fully
amortized by July 20, 2007 through quarterly principal payments over 6
years. $7.5 million in total annual principal payments will be due
quarterly during the first two years of the loan, and $8.75 million in
total annual principal payments will be due quarterly during years 3
through 6 of the loan. The $185.0 million Tranche B facility bears interest
at 3 month LIBOR plus 3.75%, which was 6.86% as of September 17, 2001. The
$185.0 million Tranche B facility requires quarterly payments of principal
of approximately $462,500, with the remaining outstanding principal balance
of $172.5 million due on July 20, 2008.
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Represents the gross proceeds from the draw down on the new $90.0 million
revolving credit facility. The $90.0 million revolving credit facility
bears interest at 3-month LIBOR plus 3.25%, which was 6.36% as of September
17, 2001 and matures on July 20, 2007. Under the terms of the credit
agreement, no amounts can be outstanding under the revolving credit
facility for a period of 45 consecutive days commencing on any day chosen
by CB Richard Ellis Services in the month of December of each year.

Represents the gross proceeds from our issuance of $65.0 million in 16%
senior notes and related Class A common stock. The $65 million in senior
notes will be due on July 20, 2011 and bear interest at a fixed rate of
16%.

Represents the repayment of CB Richard Ellis Services' historical debt
outstanding as of June 30, 2001, which was comprised of $225.0 million
outstanding under CB Richard Ellis Services' former revolving credit
facility and $175.0 million outstanding in aggregate principal amount of CB
Richard Ellis Services' former 8 7/8% senior subordinated notes, net of
unamortized debt discount. The payment of the $1.5 million in unamortized
debt discount was recorded as an increase in goodwill.

Represents the payment of $13.9 million of repayment premiums on CB Richard
Ellis Services' former 8 7/8% senior subordinated notes, which was recorded
as an increase in goodwill.

Represents the payment of $16.1 million in fees and commissions in
connection with the $65 million in aggregate principal amount of 16% senior
notes issued by CBRE Holdings, the borrowing of the $235.0 million senior
secured term loans by CB Richard Ellis Services, the $229.0 million in
aggregate principal amount of 11 1/4% senior subordinated notes issued by
BLUM CB Corp. and the $90.0 million revolving credit facility of CB Richard
Ellis Services. Annual aggregate maturity of total long term debt,
excluding the revolving credit facility, at June 30, 2001 on an unaudited
pro forma basis is as follows: 2001 - $17.4 million; 2002 - $12.1 million;
2003 - $10.5 million; 2004 - $10.6 million; 2005 - $10.6 million;
thereafter - $487.2 million.

Represents estimated transaction fees and related costs incurred in
connection with the acquisition of CB Richard Ellis Services by CBRE
Holding, excluding $29.9 million in financing costs included in notes (h)
and (i) above.

Immediately prior to the merger, participants held approximately 880,681
vested stock fund units and 812,743 unvested stock fund units in the CB
Richard Ellis Services Deferred Compensation Plan. Each stock fund unit
entitled the participant to receive one share of CB Richard Ellis Services
common stock upon distribution from his or her deferred compensation plan
participant account. In connection with the merger and related
transactions, a change in control occurred in accordance with the terms of
the deferred compensation plan for approximately 342,593 unvested stock
fund units associated with the 1999 company matching contribution, and
these stock fund units became fully vested upon completion of the merger.



In connection with the merger, the deferred compensation plan was amended
so that each stock fund unit thereafter represented the right to receive
one share of the Class A common stock of CBRE Holding in accordance with
the terms and conditions set forth in the deferred compensation plan. Each
participant in the deferred compensation plan who was a U.S. employee or an
independent contractor in specified states and had stock fund units that
were vested and credited to his or her account as of the merger was
required, prior to the merger, to make one of the following elections with
respect to the vested stock fund units: (1) convert the value of his or her
vested stock fund units, based upon the a value of $16.00 per stock unit,
into any of the insurance mutual fund or interest index fund alternatives
provided under the deferred compensation plan, or (2) continue to hold the
vested stock fund units in his or her account under the deferred
compensation plan. As a result of the amendment of the deferred
compensation plan, any vested stock fund units held by other employees and
independent contractors and all stock fund units that were unvested prior
to the merger were automatically converted into the right to receive one
share of Class A common stock of CBRE Holding. Of the 880,681 vested stock
fund units outstanding prior to the merger, employees elected to receive
the value of $16.00 per unit for 666,726 stock fund units, which they
invested in the insurance index funds and the Interest Index Fund II
options under the deferred compensation plan, and elected to hold 221,516
vested stock fund units in the deferred compensation plan. All stock fund
units

58

that were unvested prior to the merger remained as stock fund units in the
deferred compensation plan. After the merger, there were approximately
470,150 unvested stock fund units in the CB Richard Ellis Services deferred
compensation plan. A portion of these unvested stock fund units have been
accounted for as a deferred compensation asset included in other current
assets and other assets in the accompanying unaudited pro forma combined
balance sheet. The deferred compensation asset will be amortized as
compensation expense over the remaining vesting period for such stock fund
units. Vested stock fund units, including those that vested due to the
change in control, have been included in goodwill in the accompanying
unaudited pro forma combined balance sheet. The above accounting treatment
is in accordance with Financial Interpretation Number 44 "Accounting for
Certain Transactions Involving Stock Compensation." In connection with the
merger and related transactions, all stock fund units, whether vested or
unvested, were valued at $16.00 per share.

(1) Represents adjustments to reflect the identifiable assets and liabilities
of CB Richard Ellis Services acquired at their estimated current fair
value, which resulted in the following adjustments:

<TABLE>
<CAPTION>
(in thousands)
<S> <C>
Property and equipment, nNet..... ..ttt ennnaeeens S (7,622)
GOOAWILl, NEL .ttt ettt ettt ettt ettt eeaeeeeeenaeeeaeennnas 62,102
Other intangible assets, nNet.......c.iiiiiii it iineeennnnn (7,619)
Investment in and advances to unconsolidated subsidiaries.. (6,972)
Prepaid pension COSES. i vttt ittt ittt eeenannens (10,401)
(O] o8 o TSN = =Y 0 = (21,943)
Other liabilities. ..ttt it i i e (7,545)
$ -
</TABLE>

The amount of interest carried over for RCBA Strategic Partners, L.P. was
calculated as the original cost basis of 2,345,900 shares of CB Richard
Ellis Services common stock purchased by RCBA Strategic Partners, or
approximately $11.54 per share, adjusted for its share of diluted earnings
per share of approximately $1.62 from the date RCBA Strategic Partners
acquired such shares through the merger date.

Following are the calculations of (1) the purchase price of the acquisition
of CB Richard Ellis Services, (2) the allocation of that purchase price to
the assets and liabilities of CB Richard Ellis Services, and (3) the
calculation of goodwill of CB Richard Ellis Services after consummation of
the merger.

Calculation of the purchase price of CB Richard Ellis Services:

<TABLE>
<CAPTION>
Shares of CB Richard Ellis Services



Strategic

Stockholder: Partners Other Total
<S> <C> <C> <C>
Total Shares and Stock Fund UnitsS. ... iiennenennnn 2,345,900 19,740,974 22,086,874
Value Per Share. ...t tn ittt ittt et ettt S 13.16 $ 16.00 $ --
Failr ValUe . i ittt ittt e e e e e e e e e e e e e e $30,878,298 $315,855,578 $346,733,876
Fair Value of 255,477.3 warrants to acquire common stock

of CBRE Holding exchanged for warrants to acquire

CB Richard Ellis Services common stock at $30 per share

valued at $3.85 PEr WaATTraNt ... ..o tn e e enenenenennns - 983,588 983,588
Purchase of 2,613,669 options to acquire common stock of

CB Richard Ellis ServiCesS. . i ittt neeeeeeeeeenaeennnn -= 4,721,452 4,721,452
Total PUIXChasSe PriCe. ... iiiiiiiteeeeteeeeeeneeeennnns $30,878,298 $321,560,618 $352,438,916
</TABLE>
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Allocation of the purchase price to the assets and liabilities of CB Richard

Ellis Services:
<TABLE>
<CAPTION>
Fair Value
(in thousands)
<S> <C>
Assets:
Property and EQUIpPMENt . ...ttt ninteeeenenenennnn S 69,968
Other Intangible ASSELS. ...ttt inennennns 34,907
OLher ASSEL S . i it ittt ittt it ettt ettt ieeee et 20,188
Investments in and Advances to Unconsolidated
SUDLSIdIariesS . it ittt ittt ettt e e e e 36,092
Non Current Deferred Taxes, Net........eeeeeennn. 59,747
Prepaid Pension CoOStS. vttt iennnanenns 13,688
All Other ASSElS. ittt iee et teeenneeeeeenneennn 269,715
TOLaAl ASSEL St ittt ettt ettt teeeeneeeanennnas 504,305
Liabilities:
Income Taxes Payable...... ..o, (2,630)
Other Long Term Liabilities...........ciiiiiin.. 35,952
All Other LiabilitiesS..uu ittt it ieeennnennn 681,567
Total Liabilities...uue ittt eenennnns 714,889
Minority Interest ...t e ettt ittt teeeneneennenns 2,817
Net Liabilities in Excess of Identifiable Assets. $(213,401)
</TABLE>
Calculation of CB Richard Ellis Services Goodwill:
<TABLE>
<S> <C>
Total PUFChASE PriCe ..ttt ittt ittt et eeeeeneeeeeeennaeeeeenn $352,439
Plus:
Fair Value of Liabilities in Excess of Assets........... 213,401
Repayment of Loans Included as a Reduction of
CB Richard Ellis Services EQUity...viiiiii i (9,132
Extinguishment Costs related to CB Richard Ellis
Services Existing Debt. ...ttt ineeinnnnn 15,392
D SY= T N o 1= i 16,701
Severance and Facilities Closure Reserves............... 3,495
Less:
Fair Value of Unvested Stock Fund Units Recorded as
Deferred Compensation ASSet.......iiiiiininennnnnnn (6,443
B X = N €YY A T $585, 853
</TABLE>
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(m) Represents the elimination of the historical equity of CB Richard Ellis

Services, which resulted in the following adjustments:

<TABLE>
<CAPTION>

Amount

)



(in thousands)

<S> <C>

(€T Te A 4700 N R oV $(227,631)
COMMON SEOCK . 4ttt ittt ittt et ettt et e et ettt 218
Additional paid-in capital......i ittt 367,685
Notes receivable from sale Of StOCK. . ...ttt eeennnn (11,636)
Accumulated deficit. ..ttt ittt ittt et ettt (93,464)
Accumulated other comprehensive 10SS........ieiieinuennenn. (19,328)
Treasury StoCk at COSt ..ttt ittt ittt it ittt teeennnns (15,844)

</TABLE>

(n) Represents adjustments to reflect the tax effect of the pro forma
adjustments included in notes (f), (g), (i) and (j), which resulted in the
following adjustments:

<TABLE>
<CAPTION>
Amount
(in thousands)
<S> <C>
(€T Yoo A 4700 I R oV $(33,449)
Deferred LaxeS, NeL ...ttt ettt eeneeeeeeenneeeenennnas 24,442
Income taxes payable. . ..ttt ittt ittt 9,007
$ -
</TABLE>

(o) Represents an adjustment to accrue as a component of the purchase price
estimated costs associated with severance for CB Richard Ellis Services
employees designated for termination and CB Richard Ellis Services
facilities designated for closure.

(p) Represents the exchange of 11 1/4% senior subordinated notes being offered
by CB Richard Ellis Services pursuant to a separate prospectus for the
existing 11 1/4% senior subordinated notes initially issued by BLUM CB
Corp, a wholly owned subsidiary of CBRE Holding, which were assumed by CB
Richard Ellis in connection with the merger. The existing senior
subordinated notes bear interest at a fixed rate of 11 1/4% and are due on
June 15, 2001. The existing senior subordinated notes were issued at a $3.4
million discount, which is being amortized over the 10 year life of the
notes to yield level amortization. The exchange notes being offered
pursuant to a separate offering are identical in all material respects to
the existing senior subordinated notes except:

the exchange notes have been registered under the Securities Act;

the exchange notes are not entitled to certain registration rights which
are applicable to the existing senior subordinated notes under a
registration rights agreement; and

certain contingent interest rate provisions are no longer applicable.

(g) Represents the issuance of 521,847 shares of CBRE Holding Class A common
stock at $0.01 per share, with a fair value of $16.00 per share, in
conjunction with the issuance of the $65.0 million in aggregate principal
amount of our 16% senior notes.

(r) Represents the exchange of the exchange notes being offered pursuant to
this prospectus for the outstanding notes. The exchange notes being offered
pursuant to this offering are identical in all material respects to the
outstanding notes except:

the exchange notes have been registered under the Securities Act;

the exchange notes are not entitled to certain registration rights which
are applicable to the outstanding notes under the registration rights
agreement; and certain contingent interest rate provisions are no longer
applicable.

61

(s) The following table reflects the actual results from the merger and related
transactions. The pro forma combined equity of CBRE Holding is calculated
as follows:

<TABLE>
<CAPTION>



Class of Basis Number of Pro Forma

Common Per Shares/ Combined
Stock Share Warrants Equity
Description of Shareholder
<S> <C> <C> <C> <C>

Stock Issued in Conjunction with the Voting and

Contribution Agreement:
Stock issued in exchange for contribution of common

stock of CB Richard Ellis Services owned directly by

RCBA Strategic Partners, L.P.(l) ...t ininneenennennn B $13.16 2,345,900 $ 30,878,298
Stock issued in exchange for contribution of common

stock of CB Richard Ellis Services acquired by

RCBA Strategic Partners at $16.00 per share from

entities related to the general partner of RCBA Strategic

2= o o = Y B 16.00 1,077,986 17,247,776
Stock issued in exchange for contribution of common

stock of CB Richard Ellis Services owned by other

members of the bUVINg groUp. v v i ittt ittt ettt enenaeeennn B 16.00 4,543,888 72,702,208
Stock issued to RCBA Strategic Partners and Blum

Strategic Partners II, L.P. in exchange for cash......... B 16.00 4,677,039 74,832,624
Stock issued to CalPERS in exchange for cash............... A 16.00 625,000 10,000,000

Issuance of 255,477.3 warrants to FS Equity Partners III,
L.P. and FS Equity Partners International, L.P. in
exchange for formerly outstanding warrants to acquire
common stock of CB Richard Ellis ServicCes.......eeeueeee.. B 3.85 - 983,588

Subtotal--buying group and CalPERS........civiiieenennn. 13,269,813 206,644,494

Other Stock and Stock Fund Units Issued in
Connection with the Merger and Related
Transactions:
Stock underlying existing stock fund units in the
CB Richard Ellis Services deferred compensation plan..... A 16.00 1,026,698 16,427,168
Stock underlying stock fund units in the deferred
compensation plan in exchange for amounts transferred
from the insurance index fund...........oiiiiiiiiineeeenenn A 16.00 146,472 2,343,552
Stock issued to CB Richard Ellis Services' employees and
independent contractors for direct ownership in
exchange for cash, assignment of net merger proceeds
ANAd TECOUTSE NOTES . ittt ittt ittt ettt tneeeeeeeeennneeneeees A 16.00 425,240 6,803,840
Stock issued for cash proceeds from the merger and held
in the CB Richard Ellis 401 (k) plan for direct
10318 0 XS ot o T o T A 16.00 175,390 2,806,240
Subtotal--CB Richard Ellis Services' employees and
independent contractors......c.iiiiiii ittt 1,773,800 28,380,800
Stock issued to DLJ Investment Funding, Inc. and the
other purchasers of CBRE Holding units consisting of
CBRE Holding's 16% senior notes and Class A
COMMON STOCK . v it ittt e ittt ittt et ettt ettt eeeeeeeeeennneens A 16.00 521,847 8,349,552

Subtotal--stockholders other than buying group and

CAlPE RS . it ittt et et et et e e e e e e e e e e 2,295,647 36,730,352
Total stockholders equUity.....oviiiiiiiiiininnnnnn. 15,565,460 $243,374,846
</TABLE>

(1) Basis per share for RCBA Strategic Partners is comprised of its average
per share purchase price of CB Richard Ellis Services common stock of
$11.54, plus an average of $1.33 per share in earnings from the date the
shares were acquired through the merger date.

(t) Net debt, defined as total debt outstanding less cash and cash equivalents,
increased by $150.0 million to $557.1 million in the pro forma combined
balance sheet as of June 30, 2001 from $411.1 million as actually reported
by CB Richard Ellis Services and CBRE Holding as of June 30, 2001.
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CBRE Holding, Inc. and Subsidiaries
Unaudited Pro Forma Combined Statement Of Operations
For The Year Ended December 31, 2000
(in thousands, except share and per share data)

<TABLE>
<CAPTION>
Year Ended December 31, 2000
CB Richard CBRE Pro Forma Pro Forma
Ellis Services Holding Adjustments Combined



<S>
Revenue:

Property and facilities management fees
Consulting and referral fees
Appraisal fees
Loan origination and servicing fees

Costs and Expenses:
Commissions, fees and other incentives
Operating, administrative, and other...............
Depreciation and amortization......................

Operating InCome. .. v ittt ittt it e e it eiaeenennn
Interest income
Interest exXpPensSe. ...ttt ittt ittt ittt i e

Income before provision for income tax................
Provision for income taxes

Net InNCOME .« ittt ittt ittt ettt it ittt
Net income applicable to common stockholders..........
Basic earnings per share..... ...ttt iennnneenns

Weighted average shares outstanding for basic earnings
S o = o

Diluted earnings per share..........eiitiieiiennennns

Weighted average shares outstanding for diluted
earnings per share. ... ...ttt nnnns

</TABLE>
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Notes to Unaudited Pro Forma Combined Statement of Operations

for the Year Ended December 31, 20

(Unaudited) (Unaudited) (Unaudited)
<C> <C> <C> <C>

S 539,419 S -- $ -- $ 539,419
389,745 389,745
110,654 110,654
78,714 78,714
75,055 75,055
58,190 58,190
42,475 42,475
29,352 29,352
1,323,604 1,323,604
634,639 634,639
538,481 2,439 (a) 540,920

43,199 (23,992) (b)

28,020 (a)
(162) (c) 47,065
107,285 (6,305) 100,980
2,554 2,554
41,700 28,694 (d) 70,394
68,139 (34,999) 33,140
34,751 (9,980) (e) 24,771
S 33,388 $ -= $(25,019) $ 8,369
$ 33,388 $ 8,369
$ 1.60 $ 0.55

00

(a) Reflects amortization of the estimated fair value of CB Richard Ellis
Services' goodwill over 30 years and of identifiable intangible and other
assets over 3 to 10 years. The pro forma financial statements do not
reflect the impact of SFAS No. 142, "Goodwill and Other Intangible Assets".
Under SFAS 142, goodwill will no longer be subject to amortization over its
estimated useful life.

(b) Represents the reversal of CB Richard Ellis Services' historical
amortization related to goodwill and other intangible assets.

(c) Represents the net adjustment to CB Richard Ellis Services' depreciation
expense resulting from fair value adjustments to property and equipment,
which are non-cash charges resulting from purchase accounting entries.

(d) The increase in pro forma interest expense as a result of the merger and
related transactions is summarized as follows:

<TABLE>

<CAPTION>

(in thousands)
<S> <C>

Interest on Tranche A senior secured term loan at 9.81%.............. S 4,905

Interest on Tranche B senior secured term loan at 10.31%............. 19,074

Interest on 11 1/4% senior subordinated nNotesS.........oiuuiiiiennennnnn 25,763

Interest on the revolving credit facility at 9.81%...........c. .. 579

Interest on existing other borrowings (including capital leases)..... 6,334

Interest ONn 169 SENIOT NOLES . . it ittt ittt tttneeeeeeeeeeeneeeeeeeeenns 10,400

Cash Interest EXPeMSE . vttt ittt ittt ittt ettt naeeseeenaeseeeenneens 67,055

Amortization of debt issuance costs:

($4.8 million over a 6-year amortization period).................. 753



($6.4 million over a 7-year amortization period).................. 913

($23.0 million over a 10-year amortization period)................ 1,673

70,394

Less: historical cash interest expense.........c..iuiiiiiiiiinnennnnn. (39,404)

Less: historical amortization of debt issuance costs................. (2,296)

LS S 15 s oy =Y =1 = S 28,694
</TABLE>

The Tranche A senior secured term loan bears interest at an annual rate of
3-month LIBOR plus 3.25%, the Tranche B senior secured term loan bears
interest at annual rate of 3-month LIBOR plus 3.75% and the revolving
credit facility bears interest on amounts borrowed at an annual rate of
3-month LIBOR plus 3.25%. LIBOR is based on the average 3-month LIBOR for
fiscal year 2000 of 6.56% for purposes of computing pro forma combined
interest expense. As of September 17, 2001, the 3-month LIBOR was 3.11%. At
a rate of 3.11%, the cash component of pro forma combined interest expense
would have been approximately $58.7 million for the year ended December 31,
2000, which would have represented a decrease of $8.3 million from pro
forma interest expense included in the accompanying unaudited pro forma
combined statement of operations. Each 1.0% change in the 3-month LIBOR
would have increased or decreased pro forma combined interest expense by
$2.4 million for the year ended December 31, 2000.

(e) Represents the tax effect of pro forma adjustments included in notes (a)
through (d) above at a combined federal and state statutory tax rate of
38.5%, excluding certain items that are permanently non-deductible for tax
purposes.

(f) Reflects the pro forma number of weighted average shares giving effect to
the CBRE Holding common stock and stock fund units issued in connection
with CBRE Holding's purchase of CB Richard Ellis Services and the offerings
by CBRE Holding to employees and independent contractors of CB Richard
Ellis Services for purposes of computing basic earnings per share.
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The warrants issued to FS Equity Partners III, L.P. and FS Equity Partners
International, L.P. in connection with the contribution and voting agreement
and the options granted to designated managers and non-management employees
in connection with the offerings are anti-dilutive and have been excluded
from the calculation of dilutive earnings per share. The weighted average
number of shares outstanding is calculated as follows:

<TABLE>
<S> <C>
Weighted average shares (including vested stock fund units) outstanding for basic
earnings per share:
Expected shares to be IssUed. ...ttt ittt ittt neieneenneenenn 15,277,829

Weighted average shares (including vested stock fund units) outstanding for dilutive

earnings per share:

Expected shares to be 1SsUed. ...ttt ittt ittt eteeenneeeeennnaeesennns 15,277,829
Dilutive effect of unvested shares underlying stock fund units in the deferred

COMPENSAt I 0N P lal e v v i ittt i it ettt et ettt e et eeesoseeenaassseeenasseeeennesesennness -——=

Weighted average shares outstanding for diluted earnings per share................... 15,277,829

</TABLE>
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CBRE Holding, Inc. and Subsidiaries
Unaudited Pro Forma Combined Statement of Operations
for the Six Months Ended June 30, 2001
(in thousands, except share and per share data)

<TABLE>
<CAPTION>
Six Months Ended June 30, 2001
CB Richard CBRE Pro Forma Pro Forma
Ellis Services Holding Adjustments Combined
(Unaudited) (Unaudited) (Unaudited)
<S> <C> <C> <C> <C>
Revenue:
TS =T = S 216,146 S - S - S 216,146
LS TR 146,536 146,536

Property and facilities management fees........ 56,373 56,373



Consulting and referral fees................... 34,337 34,337
Appraisal fees. .ttt it e i e e 38,545 38,545
Loan origination and servicing fees............ 30,936 30,936
Investment management fees.........iiiiii.. 20,254 20,254
[0 o0 oL < 14,220 14,220
TOtAl FEVENUES . ¢ ittt et i et ettt teneeeeeeneennn S 557,347 S 557,347
Costs and Expenses:
Commissions, fees and other incentives......... 259,203 259,203
Operating, administrative and other............ 263,614 20 (a) 263,634
Depreciation and amortization.................. 23,142 (11,741) (b)
13,917 (a)
(1,681) (c) 23,637
Merger-related and other nonrecurring charges.... 5,608 5,608
Operating income. ...ttt ittt it eenennns 5,780 (515) 5,265
Interest INCOME. v v vttt et et ettt et ee e eeneeenenn 1,492 580 (580) (d) 1,492
INnterest EXPENSE . vt ittt i ittt ettt eeeeesesenasenens 18,413 1,775 12,854 (e) 33,042
Loss before benefit for income tax............... (11,141) (1,195) (13,949) (26,285)
Benefit fOr INCOME LAXES . i i iwee e eeeneeeeeeennnnn (6,774) (465) (3,1560) (f) (10,395)
DN o o ¥ $ (4,367) S (730) $(10,793) $ (15,890)
Net loss applicable to common stockholders....... S (4,367) $ (730) S (15,890)
Basic 10SS Per Share. .. ...t in i eeeeeeeenennn S (0.20) (16.48) S (1.04)
Weighted average shares outstanding for basic
10SS pPer share. ...ttt ittt ittt 21,318,949 44,323 15,335,355 (9)
Diluted 10SS Per Share.....iiuiiteneeneenenennnn $ (0.20) $(16.48) S (1.04)
Weighted average shares outstanding for diluted
10SS Per sShare. ...t ittt ittt it i 21,318,949 44,323 15,335,355 (q9)

</TABLE>
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NOTES TO UNAUDITED PRO FORMA COMBINED STATEMENT OF OPERATIONS
FOR THE SIX MONTHS ENDED JUNE 30, 2001

Reflects amortization of the estimated fair value of CB Richard Ellis
Services'
assets over 3 to 10 years.
reflect the impact of SFAS No.
Under SFAS 142,
estimated useful life.

The pro forma financial statements do not
142,

Represents the reversal of CB Richard Ellis Services' historical
amortization related to goodwill and other intangible assets.

Represents the net adjustment to CB Richard Ellis Services' depreciation
expense resulting from fair value adjustments to property and equipment,

which are non-cash charges resulting from purchase accounting entries.

Represents the reversal of historical interest income earned by CBRE

goodwill over 30 years and of identifiable intangible and other

"Goodwill and Other Intangible Assets".
goodwill will no longer be subject to amortization over its

Holding on the net proceeds from the 11 1/4% senior subordinated notes held

in escrow from June 7, 2001 through July 20, 2001, which was the date of
the merger. The net proceeds held in escrow were released to CB Richard
Ellis Services upon consummation of the merger.
(e) The increase to pro forma interest expense as a result of the merger and
related transactions is summarized as follows:

<TABLE>
<CAPTION>
(in thousands)

<S> <C>
Interest on Tranche A senior secured term loan at 7.95%.. $ 1,988
Interest on Tranche B senior secured term loan at 8.45%.. 7,817
Interest on 11 1/4% senior subordinated notes issued by

BLUM CB GO Pt ittt ittt it ttttttieeeeenannneeeeeeennnnnens 12,881
Interest on the revolving credit facility at 7.95%....... 914
Interest on 16% SENIOr NOLES. .t ittt ittt eteeeeeenennnn 5,200
Interest on other existing borrowings (including capital

IR SY= =Y == R 2,540
Cash Interest EXPeNSE. ...ttt ittt ittt ettt 31,340
Amortization of debt issuance costs:

($4.8 million over a 6-year amortization period)...... 377



($6.4 million over a 7-year amortization period)...... 456

($23.0 million over a 1l0-year amortization period).... 869

33,042

Less: historical cash interest expense.............c...... (17,251)

Less: holding interest exXpense.......u.iuee et inneeeennnnns (1,775)

Less: historical amortization of debt issuance costs..... (1,162)

J LSS S I oY af =Y =1 < $ 12,854
</TABLE>

The Tranche A senior secured term loan bears interest at an annual rate of
3-month LIBOR plus margin of 3.25%, the Tranche B senior secured term loan
bears interest at an annual rate of 3-month LIBOR plus margin of 3.75% and
the revolving credit facility bears interest at an annual rate of 3-month
LIBOR plus 3.25% on amounts borrowed. LIBOR is based on the average 3-month
LIBOR rate for the six months ended June 30, 2001 of 4.70% for purposes of
computing pro forma interest expense. As of September 17, 2001, the 3-month
LIBOR was 3.11%. At a rate of 3.11%, the cash component of pro forma
combined interest expense would have been approximately $29.3 million for
the three months ended June 30, 2001, which would be a decrease of $2.1
million. Each 1.0% change in the 3-month LIBOR would have had the impact of
increasing or decreasing pro forma combined interest expense by $1.3 million
for the three months ended June 30, 2001.
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(f) Represents the tax effect of pro forma adjustments included in notes (a)
through (d) above at a combined federal and state statutory tax rate of
38.5%, excluding certain items that are permanently non-deductible for tax
purposes.

(g) Reflects the pro forma number of weighted average shares giving effect to
the CBRE Holding common stock and stock fund units issued in connection
with CBRE Holding's purchase of CB Richard Ellis Services and the offerings
by CBRE Holding to employees and independent contractors of CB Richard
Ellis Services for purposes of computing basic earnings per share. The
warrants issued to FS Equity Partners III, L.P. and FS Equity Partners
International, L.P. in connection with the contribution and voting
agreement and the options granted to designated managers and non-management
employees in connection with the offerings are anti-dilutive and have been
excluded from the calculation of dilutive earnings per share. The weighted
average number of shares outstanding is calculated as follows:

<TABLE>
<S> <C>
Weighted average shares (including vested stock fund units)
outstanding for basic earnings per share:
Expected shares to be issued........iiiiiiiiiiiiiiiiniennnn 15,335,355

Weighted average shares (including vested stock fund units)
outstanding for dilutive earnings per share:
Expected shares to be issued........iiiiiiiiiiiiiiiiniennnn 15,335,355
Dilutive effect of unvested shares underlying stock fund units
in the deferred compensation plan........oiiieeiiiinneeeeennn -=

Weighted average shares outstanding for diluted earnings per

</TABLE>
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The following table sets forth selected historical consolidated financial
information of CB Richard Ellis Services for each of the five years in the
period ended December 31, 2000 and for the six-month periods ended June 30,
2000 and June 30, 2001 and of CBRE Holding, Inc. for the period from February
20, 2001 (inception) to June 30, 2001. The statement of operations data of CB
Richard Ellis Services for the six-month periods ended June 30, 2000 and June
30, 2001 and the balance sheet data of CB Richard Ellis Services as of June 30,
2001 were derived from the unaudited consolidated financial statements of CB
Richard Ellis Services included elsewhere in this prospectus. The statement of
operations data of CB Richard Ellis Services for each of the three years in the
period ended December 31, 2000 and the balance sheet data of CB Richard Ellis
Services as of December 31, 1999 and 2000 were derived from the audited
consolidated financial statements of CB Richard Ellis Services included
elsewhere in this prospectus. The statement of operations data of CB Richard
Ellis Services for the two years ended December 31, 1996 and 1997 and the



balance sheet data of CB Richard Ellis Services as of December 31, 1996, 1997
and 1998 were derived from audited consolidated financial statements of CB
Richard Ellis Services that are not included in this prospectus. The statement
of operations data of CBRE Holding for the period from February 20, 2001
(inception) to June 30, 2001 and the balance sheet data of CBRE Holding as of
June 30, 2001 were derived from the audited consolidated financial statements
of CBRE Holding included elsewhere in this prospectus. This table should be
read in conjunction with "Management's Discussion and Analysis of Financial
Condition and Results of Operations" and the financial statements and related
notes included elsewhere in this prospectus. CB Richard Ellis Services' and
CBRE Holding's historical results are not necessarily indicative of our future

results.
<TABLE>
<CAPTION>
CBRE
CB Richard Ellis Services
Holding
Six Months Ended February
20,
Year Ended December 31, June 30, 2001
(inception) to
1996 1997 1998 1999 2000 2000 2001 June 30,
2001
(in thousands)
<S> <C> <C> <C> <C> <C> <C> <C> <C>
Statement of Operations Data(a):
Revenue:
LEaASES e ittt ettt ettt $227,623 $274,816 $ 371,300 $ 448,091 $ 539,419 $240,204 $ 216,146 S -=
SalesS. it e e 233,444 281,332 357,718 394,718 389,745 159,954 146,536 --
Property and facilities
management fees........... .. .. 20,579 39,208 86,379 110,111 110,654 50,925 56,373 --
Consulting and referral fees... 28,882 45,776 72,586 73,569 78,714 35,829 34,337 -=
Appraisal fees........ ... .. ... 16,733 22,460 48,082 71,050 75,055 35,366 38,545 --
Loan origination and servicing
fees. i e 17,368 27,120 39,402 45,940 58,190 23,040 30,936 --
Investment management fees..... 30,540 27,566 33,145 28,929 42,475 17,155 20,254 -=
Other.. ittt i 7,899 11,946 25,891 40,631 29,352 16,330 14,220 --
Total revenue..........coueu.. 583,068 730,224 1,034,503 1,213,039 1,323,604 578,803 557,347 -=
Commissions, fees and other
incentives...... ... i i i, 292,266 364,403 458,463 559,289 634,639 267,815 259,203 -=
Operating, administrative and
other...... .. i, 228,799 275,749 448,794 536,381 538,481 257,904 263,614 -=
Depreciation and amortization.... 13,574 18,060 32,185 40,470 43,199 21,300 23,142 -
Merger-related and other
nonrecurring charges............ -= 12,924 16,585 -= -= - 5,608 -=
Operating income................. 48,429 59,088 78,476 76,899 107,285 31,784 5,780 -=
Interest income........ ..o 1,503 2,598 3,054 1,930 2,554 581 1,492 580
Interest eXpPense.......c.eeeueuenn. 24,123 15,780 31,047 39,368 41,700 20,670 18,413 1,775
Income (loss) before provision
(benefit) for income tax........ 25,809 45,906 50,483 39,461 68,139 11,695 (11,141)
(1,195)
Provision (benefit) for income
AR e et et e e e e e e (44,740) 20,558 25,926 16,179 34,751 6,198 (6,774) (465)
Extraordinary items, net......... -- 951 -= -- -= -= -= -
Net income (lOSS) cu v viinennnennn $ 70,549 $ 24,397 $ 24,557 $ 23,282 §$ 33,388 $ 5,497 $ (4,367) S (730)
</TABLE>

(footnotes on following pages)
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<TABLE>
<CAPTION>

CBRE
CB Richard Ellis Services
Holding



February 20,

Six Months Ended

Year Ended December 31, June 30,
2001
(inception) to
1996 1997 1998 1999 2000 2000 2001 June
30, 2001
(in thousands, except ratios and percentages)
<S> <C> <C> <C> <C> <C> <C> <C> <C>
Other Financial Data:
Cash flow from operating activities.. $ 65,694 $ 80,835 $ 76,614 $ 74,011 $ 84,112 $(51,017) $(107,254) S
Cash flow from investing activities.. (10,9006) (18,018) (223,520) (26,767) (35,722) (12,117) (10,568)
Cash flow from financing activities.. (28,505) (64,964) 119,438 (37,721) (53,523) 55,338 116,917
229,499
EBITDA, excluding merger-related and
other nonrecurring charges(b)....... 62,003 90,072 127,246 117,369 150,484 53,084 34,530
EBITDA, excluding merger-related and
other nonrecurring charges, margin.. 10.6% 12.3% 12.3% 9.7% 11.4% 9.2% 6.2%
Capital expenditures................. 3,002 9,927 29,715 35,130 26,921 11,451 14,628
Acquisition of business including net
assets acquired, intangibles and
OOAWILll. i ittt ittt e e e e 8,625 (3,216) 189,895 8,931 3,442 669 1,123
Ratio of earnings to fixed charges (c) 1.75 2.33 2.17 1.79 2.15 .44 0.01
0.33
</TABLE>
<TABLE>
<CAPTION>
CBRE
CB Richard Ellis Services
Holding
As of
As of December 31, June 30, As
of
June 30,
1996 1997 1998 1999 2000 2001
2001
(in thousands)
<S> <C> <C> <C> <C> <C> <C> <C>
Balance Sheet Data:
Cash and cash equivalents. ...ttt et ieeneeeeenennn. $ 49,328 $ 47,181 $ 19,551 $ 27,844 $ 20,854 $ 18,548
$229,499
Receivables, less allowance for doubtful accounts....... 40,927 77,358 131,512 168,276 176,908 149,811
Goodwill, net of accumulated amortization............... 65,362 196,358 445,124 445,010 423,975 412,379
Other intangible assets, net of accumulated amortization 10,521 43,026 63,913 57,524 46,432 42,526
TOtal ASSEE S it it ittt it et et et et et et ettt 278,944 500,100 856,892 929,483 963,105 946,799
238,268
Total long-term debt (including current portion)........ 166,353 152,607 388,896 364,637 314,164 429,618
225,642
Total stockholders' equity (deficit)............ ... ... (1,515) 157,771 190,842 209,737 235,339 227,631
3,140
</TABLE>

(a) The CB Richard Ellis Services results include the activities of the

following acquired businesses since their respective dates of acquisition:

L.J. Melody and Company--July 1, 1996, Koll Real Estate Services--August

28, 1997, REI Ltd.--April 17, 1998, and CB Hillier Parker Limited--July 7,

1998. For the year ended December 31, 1996, net income includes a tax
benefit of $55.9 million due to a reduction in CB Richard Ellis Services'
deferred tax asset valuation allowance.

(b) EBITDA, excluding merger-related and other nonrecurring charges, represents

earnings before interest expense, income taxes, depreciation and
amortization and nonrecurring charges. Nonrecurring charges consisted of
$12.9 million in 1997 relating to CB Richard Ellis Services' acquisition
Koll Real Estate Services, $16.6 million in 1998 relating to its

of



acquisitions of REI, Ltd. and Hillier Parker May and Rowden and $5.9
million for the six months ended June 30, 2001 consisting of the write-down
of an investment, severance payments, and expenses incurred in connection
with CBRE Holding's acquisition of CB Richard Ellis Services. Our
management believes that the presentation of EBITDA, excluding
merger-related and other nonrecurring charges, will enhance a reader's
understanding of our operating performance and ability to service debt as
it provides a measure of cash generated, subject to the payment of interest
and income taxes, that we can use to service debt and for other required or
discretionary purposes. EBITDA, excluding merger-related and other
nonrecurring charges, should not be considered as an alternative to (1)
operating income determined in accordance with GAAP or (2) operating cash
flow determined in accordance with GAAP. This calculation of EBITDA,
excluding merger-related and other nonrecurring charges, may not be
comparable to similarly titled measures reported by other companies.
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EBITDA, excluding merger-related and other nonrecurring charges, is
calculated as follows:

<TABLE>
<CAPTION>
CB Richard Ellis Services CBRE Holding
Six Months Ended
Year Ended December 31, June 30, February 20, 2001
—————————————————————————————————————————————————————————— (inception) to
1996 1997 1998 1999 2000 2000 2001 July 20, 2001
(in thousands)
<S> <C> <C> <C> <C> <C> <C> <C> <C>
Operating Income...... $ --
$48,429 $59,088 $ 78,476 $ 76,899 $107,285 $31,784 $ 5,780
Add:
Depreciation and
amortization....... 13,574 18,060 32,185 40,470 43,199 21,300 23,142 -=

Merger-related and
other nonrecurring
charges............ -- 12,924 16,585 -= -= -— 5,608 -=
EBITDA, excluding
merger-related and
other nonrecurring
charges.............. $62,003 $90,072 $127,246 $117,369 $150,484 $53,084 $34,530 $ -=

</TABLE>

(c) Represents a deficiency of $11.1 million for CB Richard Ellis Services for
the six months ended June 30, 2001 and a deficiency of $1.2 million for
CBRE Holding for the period from February 20, 2001 (inception) to June 30,
2001.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

This prospectus contains forward-looking statements that involve risks and
uncertainties. Our actual results could differ materially from those
anticipated in forward-looking statements for many reasons, including the risks
described in "Risk Factors" and elsewhere in this prospectus. You should read
the following discussion with the sections of the prospectus titled "Unaudited
Pro Forma Combined Financial Data," "Selected Historical Consolidated Financial
Data" and our financial statements and related notes included elsewhere in this
prospectus.

Basis of Presentation

CBRE Holding itself does not conduct any business or have any operations and
was formed to be the parent holding company of CB Richard Ellis Services.
Accordingly, the business and operations of CBRE Holding and its subsidiaries
is the same as that conducted by CB Richard Ellis Services and its
subsidiaries.

Results of Operations
CBRE Holding
The following table sets forth items derived from CBRE Holding's

consolidated financial statements for the period from February 20, 2001
(inception) to June 30, 2001:



<TABLE>

<CAPTION>
Period from
February 20,
2001
(inception) to
June 30, 2001
<S> <C>
0 o R0 o Y<K ol 1 o YT 11 S 579,845
INtEresSt EXPEN S . i ittt it ittt ettt ettt e esaeesesennnesssennns 1,775,175
Loss before benefit for INCOME TaAX. .ot eeeeeeeeeenneneeennn (1,195,330)
Benefit fOr INCOME LaX. .. wiieeeteeeeneeeeeeeeenneeeeeenns (464,983)
1 L= o I = = (730,347)
Basic 10SS Per Share. ...ttt ittt ittt ittt eanennns (16.48)
Weighted average shares outstanding for basic loss per
F3 0 = e =Y 44,323
Diluted 10SS PEr SNAre ...ttt ittt ettt eeeaeaeaeaennn S (16.48)
Weighted average shares outstanding for diluted loss per
£ 01 o Y 44,323
</TABLE>

CBRE Holding reported a consolidated net loss of $0.7 million, or $16.48
diluted loss per share for the period from February 20, 2001 (inception) to
June 30, 2001 primarily due to interest expense on the $229 million in
aggregate principal 11 1/4% senior subordinated notes due 2011 issued by BLUM
CB Corp. Consolidated interest income of $0.6 million represents primarily
interest earned on the $229.5 million in net proceeds from the issuance of the
$229 million in aggregate principal 11 1/4% senior subordinated notes and $3.9
million in common stock held in escrow from June 7, 2001 to June 30, 2001.
Consolidated interest expense of $1.8 million consists of interest on the $229
million in aggregate principal 11 1/4% senior subordinated notes from June 7,
2001 to June 30, 2001.

The income tax benefit on a consolidated basis was $0.5 million for the
period from February 20, 2001 to June 30, 2001. The benefit was the result of
the pre-tax loss.
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CB Richard Ellis Services

The following table sets forth items derived from CB Richard Ellis Services'
consolidated statements of operations for the years ended December 31, 1998,
1999 and 2000 and the six months ended June 30, 2000 and 2001:

<TABLE>
<CAPTION>

(unaudited)
Year Ended December 31, Six Months Ended
June 30,

(dollars in thousands)

<S> <C> <C> <C> <C> <C> <C> <C> <C> <C>
<C>
Revenue:

TS = $ 371,300 35.9% $ 448,091 36.9% $ 539,419 40.8% $240,204 41.5
$216,146 38.8%

SalesS . it e e e e 357,718 34.¢6 394,718 32.5 389,745 29.4 159,954 27.6
146,536 26.3

Property and facilities management

o°

feesS . i e 86,379 8.4 110,111 9.1 110,654 8.4 50,925 8.8
56,373 10.1
Consulting and referral fees.......... 72,586 7.0 73,569 6.1 78,714 5.9 35,829 6.2
34,337 6.2
Appraisal fees......iiiiiiiiiiiiiia, 48,082 4.6 71,050 5.9 75,055 5.7 35,366 6.1
38,545 6.9
Loan origination and servicing fees... 39,402 3.8 45,940 3.8 58,190 4.4 23,040 4.0
30,936 5.5
Investment management fees............ 33,145 3.2 28,929 2.4 42,475 3.2 17,155 3.0
20,254 3.6
Other . i ittt e e e e 25,891 2.5 40,631 3.3 29,352 2.2 16,330 2.8

14,220 2.6



Total revenuUe........oviiiiinennnnnnnn 1,034,503 100.0 1,213,039 100.0 1,323,604 100.0

557,347 100.0
Costs and expenses:

Commissions, fees and other

INCENEIVES . i ittt et ettt et e ee e eeaennnn 458,463 44.3 559,289 46.1

259,203 46.5

Operating, administrative and other... 448,794 43.4 536,381 44.2
263,614 47.3

Depreciation and amortization......... 32,185 3.1 40,470 3.4
23,142 4.2

Merger-related and other nonrecurring

634,639
538,481

43,199

47.9

40.7

Operating income...... .ot nnnnn 78,476 7.6 76,899 6.3
5,780 1.0
Interest InCoOmMe. .. ..ottt teennnnenns 3,054 0.3 1,930 0.2
1,492 0.3
Interest eXPeNSE. vttt ettt enenanenns 31,047 3.0 39,368 3.2
18,413 3.3

107,285
2,554

41,700

Income (loss) before provision (benefit)

fOr INCOME LAX .ttt ittt e e et eeeeeennns 50,483 4.9 39,461 3.3
(11,141) (2.0)

Provision (benefit) for income tax...... 25,926 2.5 16,179 1.4
(6,774) (1.2)

Net income (1OSS) vttt imen et e eeennnnn S 24,557 2.4% S 23,282 1.9% $
(4,367) (0.8)%

578,803 100.0

267,815 46.3
257,904 44.5

21,300 3.7

EBITDA, excluding merger-related and
other nonrecurring charges(l).......... $ 127,246 12.3% $ 117,369 9.7% $
34,530 6.2%

150,484

11.4%

$ 53,084 9.2

(1) EBITDA, excluding merger-related and other nonrecurring charges, (a) for
the year ended December 31, 1998 is calculated as the sum of operating
income of $78.5 million, plus merger-related and other nonrecurring charges
of $16.6 million and depreciation and amortization of $32.2 million and (b)
for the six months ended June 30, 2001 is calculated as the sum of
operating income of $5.8 million, plus merger-related and other
nonrecurring charges of $5.6 million and depreciation and amortization of
$23.1 million.

Six Months Ended June 30, 2001 Compared to Six Months Ended June 30, 2000

CB Richard Ellis Services reported consolidated net loss of $4.4 million, or
$0.20 diluted loss per share for the six months ended June 30, 2001 on revenues
of $557.3 million compared to consolidated net income of $5.5 million, or $0.26
diluted earnings per share, on revenues of $578.8 million for the six months
ended June 30, 2000.

Revenues on a consolidated basis decreased by $21.5 million or 3.7% for the
current year, mainly due to decreased lease revenue of $24.1 million. Sales
revenue also declined by $13.4 million during the current year. The lower
revenues are primarily attributable to CB Richard Ellis Services' North
American operation. However, the European and Asian operations also experienced
lower sale and lease revenues. These decreases were slightly offset by a $7.9
million increase in loan origination and servicing fees, as well as a $5.4
million increase in property and facilities management fees.
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Commissions, fees and other incentives on a consolidated basis totaled
$259.2 million, a decrease of $8.6 million or 3.2% from prior year. This
decrease is primarily due to the lower sales and lease revenues within the
North American operation. The decline in revenues also resulted in lower
variable commission expense within this division as compared to prior year.
These declines were slightly offset by higher insurance and benefit costs for
producers in the United States, which is included as a component of commission
expense. In addition, producer compensation within the international operations
is typically fixed in nature compared to the North American operations and did
not decrease as a result of the lower revenues. As a result, commission as a
percentage of revenue remained fairly constant at 46.5% for the current year,
up slightly from 46.3% for prior year.

o



Operating, administrative and other on a consolidated basis was $263.6
million, an increase of $5.7 million or 2.2%, compared to the six months ended
June 30, 2000. The increase is attributable to increased compensation expense
of $1.8 million related to CB Richard Ellis Services' deferred compensation
plan as well as lower earnings from unconsolidated subsidiaries during the
current year. These increases were slightly offset by lower bonus incentives
due to the lower results.

Merger-related and other nonrecurring charges were $5.6 million for the six
months ended June 30, 2001, with no charges incurred in the prior year. This
included merger-related costs of $1.3 million, the write-off of an e-business
investment of $2.9 million, as well as severance costs of $1.4 million related
to CB Richard Ellis Services' cost reduction program instituted in May 2001.

Consolidated interest expense was $18.4 million, a decrease of $2.3 million
or 10.9% in the current year. This decrease was primarily a result of the
revolving credit facility being renewed at lower average borrowing rates during
the current year as compared to the prior year. In addition, CB Richard Ellis
Services had lower average borrowing levels during the current year due to the
pay-down of the revolving credit facility during December 2000.

The income tax benefit on a consolidated basis was $6.8 million for the six
months ended June 30, 2001, as compared to a provision for income tax of $6.2
million for the six months ended June 30, 2000. The current year benefit was a
result of the year-to-date pre-tax loss. The effective tax rate was 60.8% for
the six months ended June 30, 2001 as compared to 53.0% for the six months
ended June 30, 2000. CB Richard Ellis Services calculates its effective tax
rate based on an estimate of its annual earnings for the entire year.

EBITDA, excluding merger-related and other nonrecurring charges, was $34.5
million for the six months ended June 30, 2001, as compared to $53.1 for the
six months ended June 30, 2000, with EBITDA, excluding merger-related and other
nonrecurring charges, as a percentage of revenue decreasing from 9.2% for the
six months ended June 30, 2000 to 6.2% for the six months ended June 30, 2001.
There were no merger-related or other nonrecurring charges for the six months
ended June 30, 2000. EBITDA, excluding merger-related and other nonrecurring
charges, represents earnings before net interest expense, income taxes,
depreciation and amortization of intangible assets and also excludes
merger-related and other nonrecurring charges. Management believes that the
presentation of EBITDA, excluding merger-related and other nonrecurring
charges, will enhance a reader's understanding of our operating performance and
ability to service debt as it provides a measure of cash generated, subject to
the payment of interest and income taxes, that we can use to service our debt
and for other required or discretionary purposes. Additionally, many of CB
Richard Ellis Services' debt covenants are based upon EBITDA. EBITDA, excluding
merger-related and other nonrecurring charges, should not be considered as an
alternative to (a) operating income determined in accordance with GAAP or (b)
operating cash flow determined in accordance with GAAP. This calculation of
EBITDA, excluding merger-related and other nonrecurring charges, may not be
comparable to similarly titled measures reported by other companies.

Year Ended December 31, 2000 Compared to Year Ended December 31, 1999

CB Richard Ellis Services reported consolidated net income of $33.4 million
for the year ended December 31, 2000, on revenues of $1,323.6 million, compared
to consolidated net income of $23.3 million on
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revenues of $1,213.0 million for the year ended December 31, 1999. The 2000
results include a $4.7 million nonrecurring pre-tax gain from CB Richard Ellis
Services' sale of select non-strategic assets. The 1999 results include
nonrecurring pre-tax gains from the sale of five non-strategic offices and a
risk management operation totaling $8.7 million, as well as one time charges of
approximately $10.2 million, the majority of which were severance costs related
to CB Richard Ellis Services' reduction in workforce.

Revenue on a consolidated basis increased by $110.6 million or 9.1% during
the year ended December 31, 2000, compared to the year ended December 31, 1999.
The real estate market in the United States remained healthy in 2000, with
relatively low interest and vacancy rates. As a result, lease revenue increased
by $91.3 million or 20.4% during 2000. Investment management fees increased by
$13.5 million or 46.8% and loan origination and servicing fees were higher by
$12.3 million or 26.7%. In addition, other revenue decreased by $11.3 million
primarily due to the contribution of an engineering services group into a
separately owned joint venture, as well as the loss of revenue due to the sale
of assets previously included in the management services segment.

Commissions, fees and other incentives on a consolidated basis totaled
$634.6 million, an increase of $75.4 million or 13.5% for the year ended
December 31, 2000, compared to the year ended December 31, 1999. Lease
commissions increased significantly due to higher lease revenue. In addition,
the overall revenue growth resulted in higher variable commission expense as



compared to the prior year. Variable commissions increase as a percentage of
revenue as select earnings levels are met. During 2000, a greater number of
high level producers earned a larger proportion of total revenue. This
contributed to an increase in commissions as a percentage of revenue from 46.1%
to 47.9% for 2000.

Operating, administrative and other on a consolidated basis was $538.5
million, an increase of $2.1 million or 0.4% for the year ended December 31,
2000, compared to the prior year. This increase is due to higher bonus
incentives and profit share driven by the improved current year results, offset
by lower salary requirements in North America. As a percentage of revenue,
operating, administrative and other was 40.7% for the year ended December 31,
2000, compared to 44.2% for the year ended December 31, 1999. The decreased
percentage is due to CB Richard Ellis Services' focus on higher margin lines of
business, as well as an improvement in its operational efficiency through cost
containment measures.

Consolidated interest expense was $41.7 million, an increase of $2.3 million
or 5.9% for the year ended December 31, 2000, as compared to the year ended
December 31, 1999. The increase resulted from higher interest rates for the
revolving credit facility, offset in part by lower average borrowing levels
during 2000. Overall, CB Richard Ellis Services reduced its outstanding
long-term debt by $50.5 million or 13.8% as compared to December 31, 1999,
helping to minimize the impact of the increased interest rates during 2000.

Provision for income tax on a consolidated basis was $34.8 million for the
year ended December 31, 2000, as compared to the provision for income tax of
$16.2 million for the year ended December 31, 1999. The increase is mainly due
to higher pre-tax income and a lower release of valuation allowance during the
current year. The effective tax rate was 51.0% for the current year as compared
to 41.0% for the prior year. The increase in the effective tax rate is
primarily due to a decrease in the release of valuation allowances from $6.3
million to $3.0 million in 2000. Valuation allowances over the past two years
have been released as it has become more likely than not that CB Richard Ellis
Services would realize additional deferred tax assets.

EBITDA, excluding merger-related and other nonrecurring charges was $150.5
million for the year ended December 31, 2000, as compared to $117.4 million for
the year ended December 31, 1999, with EBITDA, excluding merger-related and
other nonrecurring charges as a percentage of revenue increasing from 9.7% to
11.4% for 2000. There were no merger-related or other nonrecurring charges in
1999 and 2000.
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Year Ended December 31, 1999 Compared to Year Ended December 31, 1998

CB Richard Ellis Services reported a consolidated net income of $23.3
million for the year ended December 31, 1999, on revenue of $1,213.0 million
compared to a consolidated net income of $24.6 million on revenue of $1,034.5
million for the year ended December 31, 1998. However, including the $32.3
million deemed dividend resulting from the accounting treatment of the
preferred stock repurchase, the 1998 net loss applicable to common stockholders
was $7.7 million. The 1999 result includes nonrecurring gains of $8.7 million
from the sale of five non-strategic offices and a risk management operation and
one-time charges of approximately $10.2 million, the majority of which were
severance costs related to our reduction in workforce.

Revenue on a consolidated basis was $1,213.0 million, an increase of $178.5
million or 17.3% for the year ended December 31, 1999, compared to the year
ended December 31, 1998. The overall increase related to the continued
improvement in commercial real estate markets across the United States as
reflected in increased lease transactions, as well as the full contribution
from REI, Hillier Parker and various other 1998 acquisitions. Additionally, CB
Richard Ellis Services continued to benefit from its global market presence by
leveraging our ability to deliver comprehensive real estate services into new
businesses.

Commissions, fees and other incentives on a consolidated basis were $559.3
million, an increase of $100.8 million or 22.0% for the year ended December 31,
1999, compared to the year ended December 31, 1998. The increase in these costs
is attributable to an increase in revenue and includes the impact of a new
commission-based program, which enables sales professionals to earn additional
commission over a particular revenue threshold. The increase is also due to the
full year contribution from REI and Hillier Parker and various other 1998
acquisitions.

Operating, administrative and other on a consolidated basis was $536.4
million, an increase of $87.6 million or 19.5% for the year ended December 31,
1999, compared to the year ended December 31, 1998. As a percentage of revenue,
operating, administrative and other increased slightly to 44.2% for the year
ended December 31, 1999, compared to 43.4% for the year ended December 31,
1998. The increase is due primarily to the acquisitions of REI and Hillier
Parker.



Consolidated interest expense was $39.4 million, an increase of $8.3 million
or 26.8% for the year ended December 31, 1999, as compared to the year ended
December 31, 1998. The increase resulted from the renewal of select senior term
loans at a higher borrowing rate as well as higher borrowing levels during
1999.

Provision for income tax on a consolidated basis was $16.2 million for the
year ended December 31, 1999, as compared to the provision for income tax of
$25.9 million for the year ended December 31, 1998. The decrease is primarily
due to the decrease in income before provision for income tax. In addition, CB
Richard Ellis Services released $6.3 million in valuation allowances as it
became evident that it was more likely than not that CB Richard Ellis Services
would realize additional deferred tax assets, resulting in a decrease in its
effective tax rate. In early 1998, CB Richard Ellis Services repurchased its
outstanding preferred stock which triggered a limitation on the annual amount
of net operating losses it can use to offset future U.S. taxable income. This
limitation does not affect the way taxes are reported for financial reporting
purposes, but it does affect the timing of the actual amount of taxes paid on
an annual basis.

EBITDA, excluding merger-related and other nonrecurring charges was $117.4
million for the year ended December 31, 1999, as compared to $127.2 million for
the year ended December 31, 1998. EBITDA excludes the merger-related charges of
$16.6 million in 1998 relating to CB Richard Ellis Services' acquisitions of
REI, Ltd. and Hillier Parker May and Rowden.

CB Richard Ellis Services Segment Operations

CB Richard Ellis Services provides integrated real estate services through
three global business segments: transaction management, financial services and
management services. The factors for determining the reportable
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segments were based on (1) the type of service and client and (2) the way the
chief operating decision-makers organize segments internally for making
operating decisions and assessing performance. The transaction management
segment consists of sales, leasing and consulting services in connection with
commercial real estate, transaction management and advisory services for large
corporate clients and investment property services, including brokerage
services for commercial real estate property marketed for sale to institutional
and private investors. The financial services segment consists of commercial
loan origination and servicing through CB Richard Ellis Services wholly-owned
subsidiary, L.J. Melody, investment management services through CB Richard
Ellis Services wholly-owned subsidiary, CBRE Investors, and valuation and
appraisal services. Management services provides facilities, property and
construction management services. Results for the six months ended June 30,
2001 for the financial services segment includes a $5.6 million nonrecurring
pre-tax gain from the sale of mortgage fund management contracts. For the six
months ended June 30, 2000, the management services segment results included a
$4.7 million nonrecurring pre-tax gain from the sale of certain non-strategic
assets. The 2000 results for the financial services segment include a $5.3
million pre-tax gain from the sale of loan servicing rights. The 1999 results
include a nonrecurring pre-tax gain from the sale of five non-strategic offices
and a risk management operation totaling $8.7 million. In July 1999, we changed
our segment reporting from four segments to three segments. Prior periods have
been restated to conform to the new segmentation. The following table
summarizes CB Richard Ellis Services' revenue, operating income, EBITDA,
excluding merger-related and other nonrecurring charges and EBITDA margin by
operating segment for the years ended December 31, 1998, 1999 and 2000, and for
the six months ended June 30, 2000 and June 30, 2001:
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<TABLE>
<CAPTION>
(unaudited)
Year Ended December 31, Six Months Ended June

(dollars in thousands)
<S> <C> <C> <C> <C> <C> <C> <C> <C> <C>
<C>
Transaction Management
Revenue:
BT = $352,811 46.2% $426,108 48.4% $510,287 53.7% $227,225 55.3% $203,804



Other consulting and referral fees (1).

7.0

Total XEVeNUEe. ... vttt it eennennnn
100.0%
Costs and expenses:
Commissions, fees and other
incentives. ...t i i e
57.0
Operating,
40.2
Depreciation and amortization..........
3.0
Merger-related and other nonrecurring

administrative and other....

(0.7)%

EBITDA, excluding merger-related and
other nonrecurring changes..............

Financial Services
Revenue:

Appraisal fees. ...ttt
33.4%

Loan origination and servicing fees....
27.4

Investment management fees.............
17.0

Other
22.2

Total XEVeNUEe. ... v ii it eennennnn
100.0%
Costs and expenses:
Commissions, fees and other
incentives. ...l i i i
30.8
Operating,
53.6
Depreciation and amortization..........
5.7
Merger-related and other nonrecurring

administrative and other....

EBITDA, excluding merger-related and
other nonrecurring changes..............
15.7%

Management Services
Revenue:
Property management fees...............
53.9%
Facilities management fees.............
19.7
Other
26.4

Total XEVEeNUEe. ... v ii i it nnennnn
100.0%
Costs and expenses:
Commissions, fees and other
incentives. ... it i i
17.7
Operating,
73.4

administrative and other....

330,206 43.3 383,726 43.5 378,486 39.8 154,701 37.7 140,718
79,934 10.5 71,095 8.1 61,479 6.5 28,627 7.0 25,797
762,951 100.0 880,929 100.0 950,252 100.0 410,553 100.0% 370,319
405,393 53.1 477,057 54.2 542,248 57.1 226,759 55.2 211,330
262,604 34.4 314,814 35.7 303,357 31.9 150,831 36.8 148,743
13,722 1.8 20,676 2.3 21,342 2.2 9,988 2.4 11,030
- -- - - - - - - 1,827

$ 81,232 10.7% $ 68,382 7.8% $ 83,305 8.8% $ 22,975 5.6% $ (2,611)
$ 94,954 12.5% $ 89,058 10.1% $104,647 11.0% $ 32,963 8.0% $ 10,246
$ 48,090 33.1% $ 69,007 38.9% $ 72,861 34.0% $ 34,618 38.1% $ 37,779
39,402 27.1 45,938 25.9 58,188 27.2 23,037 25.3 30,936
32,591 22.4 27,323 15.4 40,433 18.9 15,758 17.3 19,236
25,167 17.4 35,059 19.8 42,622 19.9 17,487 19.3 25,079
142,250 100.0 177,327 100.0 214,104 100.0 90,900 100.0% 113,030
41,491 28.6 59,294 33.5 65,058 30.4 28,397 31.3 34,777
85,885 59.1 100,201 56.5 119,333 55.7 51,095 56.2 60,552
11,025 7.6 10,719 6.0 12,001 5.6 6,025 6.6 6,462
- -- - - - - - - 3,303

$ 6,849 4.7% $ 7,113 4.0% $ 17,712 8.3% $ 5,383  5.9% § 7,936
$ 17,874 12.3% $ 17,832 10.1% $ 29,713 13.9% $ 11,408 12.6% $ 17,701
$ 67,300 53.3% $ 79,994 51.7% $ 83,251 52.3% $ 39,622 51.2% $ 39,908
17,219 13.6 25,597 16.5 23,069 14.5 9,830 12.7 14,538
41,783 33.1 49,192 31.8 52,928 33.2 27,898 36.1 19,552
126,302 100.0 154,783 100.0 159,248 100.0 77,350 100.0% 73,998
11,579 9.2 22,938 14.8 27,333 17.2 12,659 16.4 13,096
100,305 79.4 121,366 78.4 115,791 72.7 55,978 72.4 54,319



Depreciation and amortization.......... 7,438 5.9 9,075 5.9 9,856 6.2 5,287 6.8 5,650
7.6
Merger-related and other nonrecurring
charges...... ... i i il -- -- -- -- -= -- -- -- 478
0.7
Operating income (2).....ciuiiiiiiiennnn. S 6,980 5.5% $ 1,404 0.9% $ 6,268 3.9% $§ 3,426 4.4% 455
0.6%
EBITDA, excluding merger-related and
other nonrecurring changes.............. $ 14,418 11.4% $ 10,479 6.8% $ 16,124 10.1% $ 8,713 11.3% $ 6,583
8.9%
Merger-related and other nonrecurring
) o TR e 1= S $ 16,585 S -- S -= S -- $ --
Total operating income...........oeeeu... $ 78,476 $ 76,899 $107,285 $ 31,784 $ 5,780
Total EBITDA, excluding merger-
related and other nonrecurring
charges (3) ¢ttt ittt $127,246 $117,369 $150,484 $ 53,084 $ 34,530
</TABLE>

(footnotes on following page)
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(1) Revenue is allocated by material line of business specific to each segment.
"Other" includes types of revenue that have not been broken out separately
due to their immaterial balances and/or nonrecurring nature within each
segment. Certain revenue types disclosed on the consolidated statements of
operations may not be derived directly from amounts shown in this table.

(2) Segment operating income excludes merger-related and other nonrecurring
charges.

(3) EBITDA, excluding merger-related and other nonrecurring charges, (a) for
the year ended December 31, 1998 is calculated as the sum of operating
income of $78.5 million, merger-related and other nonrecurring charges of
$16.6 million and depreciation and amortization of $32.2 million and (b)
for the six months ended June 30, 2001 is calculated as the sum of
operating income of $5.8 million, merger-related and other nonrecurring
charges of $5.6 million and depreciation and amortization of $23.1 million.

Six Months Ended June 30, 2001 Compared to Six Months Ended June 30, 2000
Transaction Management

Revenue decreased by $40.2 million or 9.8% for the six months ended June 30,
2001, compared to the six months ended June 30, 2000. The decrease was
primarily due to a $23.4 million decrease in lease revenues and a $14.0 million
decline in sales revenues. The lower revenues are mainly attributable to the
North American operations. Sales and lease revenues also decreased in the
European operations. Commissions, fees and other incentives decreased by $15.4
million or 6.8% for the six months ended June 30, 2001, compared to the six
months ended June 30, 2000, primarily due to the lower lease and sales revenues
within North America. The decline in revenues also resulted in lower variable
commission expense within this division as compared to prior year. These
declines were offset by higher insurance and benefit costs for producers in the
U.S., which is included as a component of commissions expense. In addition,
producer compensation within the international operations is typically fixed in
nature and does not decrease as a result of lower revenues. These factors
contributed to an increase in commissions as a percentage of revenues from
55.2% to 57.1% for the current year. Operating, administrative, and other
decreased by $2.1 million or 1.4% as a result of lower bonus incentives.
Depreciation and amortization increased by $1.0 million or 10.4% in the current
year, primarily as a result of additional investments in computer hardware and
software.

Financial Services

Revenue increased by $22.1 million or 24.3% for the six months ended June
30, 2001, compared to the six months ended June 30, 2000. Loan origination and
servicing fees increased by $7.9 million. Excluding any acquisitions, loan
origination fees increased by $6.2 million or 33.0%, while loan servicing fees
were up slightly compared to prior year. Investment management fees increased
by $3.5 million due to higher average assets under management, as well as
increased incentive fees resulting from a greater number of sold properties.



Appraisal fees increased by 9.1% compared to prior year. Other revenues
increased by $7.6 million due to the gain on the sale of mortgage fund
management contracts and the gain on sale of loans servicing rights during the
current year. Commissions, fees and other incentives increased by $6.4 million
or 22.5% for the six months ended June 30, 2001, compared to the six months
ended June 30, 2000. This increase is mainly due to the increase in loan and
appraisal commissions. In addition, producer costs increased in the mortgage
banking operations in order to handle the higher business volume. Operating,
administrative, and other increased by $9.5 million or 18.5% for the six months
ended June 30, 2001, compared to the six months ended June 30, 2000. This is
due to the start-up of the investment management operations in Asia during
2000. The mortgage banking line of business had higher bonus and long-term
incentive costs attributable to the more favorable current year results.

Management Services

Revenue decreased by $3.4 million or 4.3% for the six months ended June 30,
2001, compared to the six months ended June 30, 2000. Other revenues decreased
by $8.3 million primarily due to the gain on the sale of
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certain non-strategic assets in the prior year. Operating, administrative, and
other decreased by $1.7 million or 3.0% for the six months ended June 30, 2001
compared to the six months ended June 30, 2000. The decrease is primarily due
to lower personnel requirements, mainly in North America.

Year Ended December 31, 2000 Compared to Year Ended December 31, 1999
Transaction Management

Revenue increased by $69.3 million or 7.9% for the year ended December 31,
2000, compared to the year ended December 31, 1999. This increase was primarily
due to higher lease revenue in North America as a result of a greater number of
total transactions executed during 2000, as well as a larger dollar average per
transaction. Europe reported increased lease revenues primarily due to strong
performances in France and the United Kingdom, as well as expanded operations
in The Netherlands and Spain. Increased lease revenue in Asia Pacific was due
to a better overall economy in China, as well as improved financial performance
in Australia. Sales revenue decreased slightly from the prior year, primarily
due to higher interest rates and a weak currency in Australia. Commissions,
fees and other incentives increased by $65.2 million or 13.7% for the year
ended December 31, 2000, compared to the year ended December 31, 1999,
primarily due to an increase in lease revenue. In addition, the overall revenue
growth resulted in a higher variable commission expense compared to the prior
year. Commissions are directly correlated to revenue in the transaction
management segment. During 1999, CB Richard Ellis Services' commission program
was amended to increase the percentage of revenue a producer can earn as
commission as the producer meets certain revenue targets. Under the new
program, when a producer achieves a revenue target, the percentage of
commission increases on a retroactive basis. This motivates producers to reach
higher revenue targets. During 2000, a greater number of producers generated a
larger proportion of revenue at the higher revenue targets. This contributed to
an increase in commissions as a percentage of revenue from 54.2% to 57.1% for
2000. Operating, administrative and other decreased by $11.5 million or 3.6%
for the year ended December 31, 2000, compared to the year ended December 31,
1999. This decrease is mainly related to lower personnel requirements in North
America due to cost containment measures, as well as higher equity income from
unconsolidated subsidiaries during 2000. This is slightly offset by increased
bonus incentives and profit share due to the more favorable results.

Financial Services

Revenue increased by $36.8 million or 20.7% for the year ended December 31,
2000, compared to the year ended December 31, 1999. Investment management fees
grew by 48.0% due to a higher volume of managed assets, as well as increased
incentive fees from several properties in North America and Asia Pacific. Loan
origination and servicing fees increased by $12.3 million, of which $3.7
million is attributable to the acquisitions of Boston Mortgage Capital
Corporation in late 2000 and Eberhardt Company in late 1999. In addition,
excluding any acquisitions, loan production fees increased by $5.9 million or
18.4% over prior year, while loan servicing fees increased by $2.6 million or
21.7%. Other revenue increased due to the acquisition of several small
consulting companies in late 1999 and early 2000. Commissions, fees and other
incentives increased by $5.8 million or 9.7% for the year ended December 31,
2000, compared to the year ended December 31, 1999, due primarily to higher
loan commissions. Operating, administrative and other increased by $19.1
million or 19.1% for the year ended December 31, 2000, compared to the year
ended December 31, 1999, mainly due to increased personnel requirements as a
result of expanded investment management operations in North America and Asia
Pacific and higher bonus incentives and profit share attributable to the more
favorable current year results. In addition, earnings from unconsolidated
subsidiaries decreased for 2000 as compared to the same period in the prior
year. The 2000 results for the financial services segment include a $5.3



million pre-tax gain from the sale of loan servicing rights.
Management Services

Revenue increased by $4.5 million or 2.9% for the year ended December 31,
2000, compared to the year ended December 31, 1999, due to higher lease and
sales revenue. In addition, property management fees
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increased primarily due to higher square footage managed in India and
Australia. This was slightly offset by lower facilities management fees due to
the loss of a major client at the beginning of 2000. Commissions, fees and
other incentives increased by $4.4 million or 19.2% for the year ended December
31, 2000, compared to the year ended December 31, 1999, attributable mainly to
the higher sales and lease commissions. Operating, administrative and other
decreased $5.6 million or 4.6% for the year ended December 31, 2000, compared
to the year ended December 31, 1999. The decline is mainly due to lower
personnel requirements due to cost containment measures and higher equity
income in unconsolidated subsidiaries in North America. As a percentage of
revenue, operating expenses decreased from 78.4% during 1999 to 72.7% during
2000. The 2000 results include a $4.7 million pre-tax gain from the sale of
certain non-strategic assets.

Year Ended December 31, 1999 Compared to Year Ended December 31, 1998
Transaction Management

Revenue increased by $118.0 million or 15.5% for the year ended December 31,
1999, compared to the year ended December 31, 1998, mainly due to the continued
improvement of the real estate market, mainly in brokerage leasing services and
the full year contribution of REI, Hillier Parker and the various other 1998
acquisitions. Commissions, fees and other incentives increased by $71.7 million
or 17.7% for the year ended December 31, 1999, compared to the year ended
December 31, 1998, primarily due to the increase in revenue. This also includes
the impact of a new commission-based program which enables sales professionals
to earn additional commission over a particular revenue threshold, as well as
the full year contribution from REI, Hillier Parker and the various other 1998
acquisitions. Operating, administrative and other increased by $52.2 million or
19.9% for the year ended December 31, 1999, compared to the year ended December
31, 1998, primarily due to the full year inclusion of REI, Hillier Parker, and
the various other 1998 acquisitions. Depreciation and amortization increased by
$7.0 million or 50.7% for the year ended December 31, 1999, as compared to the
year ended December 31, 1998, primarily as a result of additional investments
in computer hardware and software to support the increase in new business.

Financial Services

Revenue increased by $32.1 million or 22.1% for the year ended December 31,
1999, compared to the year ended December 31, 1998. The increase in revenue is
primarily due to the full year contribution of REI, Hillier Parker and the
various other 1998 acquisitions, resulting in increased appraisal and valuation
fees. Commissions, fees and other incentives increased by $17.8 million or
42.9% for the year ended December 31, 1999, compared to the year ended December
31, 1998. The increase is primarily a result of the revenue increase.
Operating, administrative and other increased by $14.3 million or 16.7% for the
year ended December 31, 1999, compared to the year ended December 31, 1998,
mainly as a result of the integration of REI, Hillier Parker and the various
other 1998 acquisitions.

Management Services

Revenue increased by $28.5 million or 22.5% for the year ended December 31,
1999, compared to the year ended December 31, 1998, primarily due to growth in
the facilities management businesses, as well as the full contribution of REI,
Hillier Parker and the various other 1998 acquisitions. Commissions, fees and
other incentives increased by $11.4 million or 98.1% for the year ended
December 31, 1999, compared to the year ended December 31, 1998, due to the
higher revenues as a result of the REI, Hillier Parker acquisitions and the
various other 1998 acquisitions. Operating, administrative and other increased
$21.1 million or 21.0% for the year ended December 31, 1999, compared to the
year ended December 31, 1998, primarily related to the acquisitions of REI and
Hillier Parker and the investment in infrastructure to expand the business.
Depreciation and amortization increased by $1.6 million or 22.0% for the year
ended December 31, 1999, as compared to the year ended December 31, 1998,
primarily as a result of the acquisitions of REI, Hillier Parker and the
various other 1998 acquisitions.
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Quarterly Financial Information

A significant portion of CB Richard Ellis Services' revenue is seasonal.



Historically, this seasonality has caused its revenue, operating income, net
income and cash flow from operating activities to be substantially lower in the
first three calendar quarters and higher in the fourth calendar quarter. The
concentration of earnings and cash flow in the fourth quarter is due to an
industry wide focus on completing transactions at year-end while incurring
constant, non-variable expenses throughout the year. This has historically
resulted in a small operating loss in the first quarter, a small operating
profit or loss in the second and third quarters, and a larger profit in the
fourth quarter.

The following table presents CB Richard Ellis Services' revenue, gross
profit, operating income and EBITDA by operating segment for each of the nine
quarters in the period from January 1, 1999 through June 30, 2001. The
information for each of these quarters is unaudited and has been prepared on
the same basis as CB Richard Ellis Services' audited consolidated financial
statements appearing elsewhere in this prospectus. In the opinion of
management, all necessary adjustments, consisting only of normal recurring
adjustments, have been included to present fairly the unaudited quarterly
results when read in conjunction with our audited consolidated financial
statements and related notes appearing elsewhere in this prospectus.

<TABLE>
<CAPTION>
Quarter Ended

Mar. 31, June 30, Sept. 30, Dec. 31, Mar. 31, June 30, Sept. 30, Dec. 31, Mar. 31,

June 30,
1999 1999 1999 1999 2000 2000 2000 2000 2001
2001
(dollars in thousands)

<S> <C> <C> <C> <C> <C> <C> <C> <C> <C>
<C>
Revenue
Transaction management..... $159,135 $198,171 $225,099 $298,524 $178,459 $230,222 $232,695 $308,876 $179,981
$190,338
Financial services......... 37,945 41,802 42,923 54,657 41,397 51,375 56,139 65,193 55,919
57,111
Management services........ 36,121 37,194 38,996 42,472 41,063 36,287 37,687 44,211 36,598
37,400
Total revenue.............. $233,201 $277,167 $307,018 $395,653 $260,919 $317,884 $326,521 $418,280 $272,498
$284,849

Year to year revenue growth

percentage. . cvev it 33.1% 8.6% 12.1% 19.8% 11.9% 14.7% 6.4% 5.7% 4.4%
(10.4%)

Operating Income (Loss)

Transaction management..... $ 2,337 $ 13,776 $ 20,826 $ 31,443 $ 4,631 $ 18,344 $ 17,261 $ 43,069 $ (4,130)
1,519

Financial services......... 2,955 1,753 (344) 2,749 805 4,578 6,590 5,739 6,849
1,087
Management services........ (216) 1,051 (4306) 1,005 3,803 (377) 1,033 1,809 (394)
849

Total operating income..... $ 5,076 $ 16,580 $ 20,046 $ 35,197 $ 9,239 $ 22,545 $ 24,884 $ 50,617 $ 2,325
3,455

Operating margin

percentage. . cvei et 2.2% 6.0% 6.5% 8.9% 3.5% 7.1% 7.6% 12.1% 0.9%
1.2%

EBITDA, excluding

merger-related and

other nonrecurring

charges

Transaction management..... $ 6,951 $ 19,139 $ 26,595 $ 36,373 $ 9,582 $ 23,381 $ 23,213 $ 48,471 $ 2,017
8,229

Financial services......... 5,725 4,771 1,766 5,570 3,785 7,623 9,513 8,792 10,095
7,606
Management services........ 2,394 2,638 1,686 3,701 6,441 2,272 2,992 4,419 1,909
4,674

Total EBITDA, excluding

merger-related and other

nonrecurring charges...... $ 15,070 $ 26,548 $ 30,047 $ 45,704 $ 19,808 $ 33,276 $ 35,718 $ 61,682 $ 14,021
20,509




EBITDA margin

percentage. . .c.oveee ... 6.5% 9.6% 9.8% 11.6% 7.6% 10.5% 10.9% 14.7%
7.2%
</TABLE>

Liquidity and Capital Resources

Cash Flows of CBRE Holding. Net cash provided by financing activities was
$229.5 million for the period from February 20, 2001 (inception) to June 30,
2001, due to the net proceeds from the issuance by BLUM CB Corp. of the $229.0
million aggregate principal amount of 11 1/4% senior subordinated notes and the
issuance by CBRE Holding of 241,885 shares of common stock to RCBA Strategic
Partners.
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Cash Flows of CB Richard Ellis Services. Net cash used in operating
activities for the six months ended June 30, 2001 was $107.3 million, compared
to $51.0 million for the six months ended June 30, 2000, mainly due to
increased payments for the 2000 bonus and profit sharing, made in the current
year. This increase was due to the better financial results for 2000 as
compared to 1999. In addition, CB Richard Ellis Services had less cash from
operations due to a net loss in the current year compared to net earnings in
the prior year. CB Richard Ellis Services' operating cash flow increased by
$10.1 million in 2000 over the year ended 1999, primarily due to higher net
income adjusted for non-cash items. In addition, receivables increased at a
lower rate during 2000, due to a greater emphasis on receivable collections.

CB Richard Ellis Services utilized $10.6 million for investing activities
for the six months ended June 30, 2001, compared to $12.1 million for the six
months ended June 30, 2000. During the year ended December 31, 2000, CB Richard
Ellis Services utilized $35.7 million for investing activities, an increase of
$9.0 million over the prior year. This increase was primarily due to its $21.0
million investment in several technology companies as part of our overall
e-business strategy. CB Richard Ellis Services' e-investment strategy is
designed to improve internal business operations with resulting cost savings
through paperwork reduction, to improve service delivery to clients and to
create value in growth businesses that will flow back to the company. In
addition, as of June 30, 2001, CB Richard Ellis Services had committed an
additional $39.8 million to fund future co-investments. Its participation in
real estate transactions through co-investment activity could increase
fluctuations in its earnings and cash flow.

During the year ended December 31, 2000, CB Richard Ellis Services received
$17.5 million in proceeds primarily from the sale of select assets within the
management services segment, the sale of loan servicing rights and the receipt
of proceeds in 2000 from the 1999 sale of a risk management operation. This was
slightly lower than the 1999 proceeds of $19.4 million received. This included
$7.4 million received from the sale of inventoried property, plus $12.1 million
primarily received from the sale of the headquarters building in downtown Los
Angeles, California, and a small office building in Phoenix, Arizona.

In addition, capital expenditures increased by $3.2 million from the six
months ended June 30, 2000 compared to the six months ended June 30, 2001.
However, capital expenditures decreased from $35.1 million for the year ended
December 31, 1999, to $26.9 million in the year ended December 31, 2000.
Capital expenditures for 1998 totaled $29.7 million. Expenditures in 2000
mainly related to the purchase of computer hardware and software. Higher
purchases in 1999 as compared to 2000 and 1998 related to our efforts to
prepare for year 2000 computer hardware and software systems issues. CB Richard
Ellis Services expects to have capital expenditures ranging from $20 to $25
million in 2001.

Net cash provided by financing activities was $116.9 million for the six
months ended June 30, 2001, compared to $55.3 million for the six months ended
June 30, 2000, and was mainly attributable to an increased balance in CB
Richard Ellis Services' prior revolving credit facility, used primarily to fund
the payment of bonus and profit sharing, as well as working capital. Net cash
used in financing activities was $53.5 million for the year ended December 31,
2000, compared to $37.7 million for the year ended December 31, 1999, and was
mainly attributable to the repayment of debt. From time to time, CB Richard
Ellis Services has purchased stock on the open market to fulfill its
obligations under stock option, deferred compensation and other similar
stock-based compensation plans. For the year ended December 31, 2000, CB
Richard Ellis Services repurchased 185,800 shares of its common stock for $2.0
million in order to minimize the dilutive effect of its obligation to issue
stock under its deferred compensation plan. During 1999, CB Richard Ellis
Services repurchased a total of 397,450 shares of its common stock for $5.0
million to minimize the dilution from the grant of options and stock purchase
rights. The 1999 stock repurchase program was completed on January 5, 2000. As
a result of the merger and the related adjustments to the deferred compensation
plan, neither CBRE Holding nor CB Richard Ellis Services currently has any
plans to make future purchases of shares of its common stock to fulfill
obligations under the employee compensation plans.

o



Recent Developments. During the first quarter of 2001, the U.S. economy in
general and certain local and regional U.S. economies in particular continued
to experience economic softness. Many businesses, including
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CB Richard Ellis Services' customers, have implemented staff reductions and
delayed or curtailed their plans and commitments with respect to their
commercial real estate needs. Additionally, lease rates in various regions,
particularly those with a concentration in the telecommunication and technology
industries, began to decline.

CB Richard Ellis Services' first quarter results reflected a strong January
followed by a slowdown in its U.S. sales activities beginning in February and a
slowdown in U.S. lease activities beginning in March, as well as lower than
expected revenues in Europe and Asia Pacific. This weakness in sales and lease
activities continued into the second and third quarters of 2001. On October 22,
2001, CB Richard Ellis Services announced its preliminary, unaudited results of
operations for the eight months ended August 31, 2001. For this period, CB
Richard Ellis Services' revenues were approximately $743.6 million,
commissions, fees and other incentives were approximately $352.1 million and
operating, administrative and other expenses were approximately $343.3 million.
These results of operations for the eight months ended August 31, 2001 as
compared to the eight months ended August 31, 2000 indicate that revenues have
declined by approximately 6.6%, commissions, fees and other incentives have
declined by approximately 5.5% and operating, administrative and other expenses
declined by approximately 1.3%. While the decline in revenue has been partially
offset by declines in commission and operating expenses, CB Richard Ellis
Services has experienced a decline in operating income, cash flow and
profitability during the first eight months of 2001, relative to the same
period of 2000.

In addition, on September 11, 2001, a terrorist attack resulted in the
destruction of the World Trade Center Towers in New York City and significant
damage to surrounding buildings and property in lower Manhattan. Due to this
attack and a separate attack on the Pentagon in northern Virginia, as well as
the possibility of related acts of terror and/or an outbreak of hostilities, we
expect a further deterioration of the U.S. economy and commercial real estate
market conditions, which could further adversely affect our transaction
management segment and our other business segments.

Cost Reduction Programs. Following CB Richard Ellis Services' last major
cost reduction program in 1999, it has continued to evaluate its operating
expenses relative to the performance of our company. In response to the
continued weakness described above, CB Richard Ellis Services formulated a new
cost reduction program in May 2001 to reduce operating expenses. This program
was implemented with work force reductions that began in June 2001 and have
continued into the third quarter of 2001. This program is expected to reduce
budgeted expenses between approximately $35 to $40 million for 2001, excluding
one-time severance costs. Expense reductions are occurring in three areas with
the following estimate cost reductions for 2001:

a reduction in work force combined with a hiring freeze, which are
expected to yield a savings of approximately $8 to $10 million;

a reduction in the bonuses for senior managers worldwide, which is
expected to yield a savings of approximately $20 million; and

a reduction in other operating and back office expenses, which is
expected to yield a savings of approximately $7 to $10 million.

In addition, in the second quarter, CB Richard Ellis Services wrote off our
$2.9 million investment in Eziaz, which has recently declared bankruptcy.

CB Richard Ellis has continued to refine and supplement its cost reduction
initiatives during the third quarter of 2001. Through August 31, 2001, CB
Richard Ellis Services had achieved a greater level of cost savings up to that
date than had initially been anticipated. In addition, CB Richard Ellis
Services remains confident that it will meet or exceed its cost reduction
targets outlined in its cost savings program for the remainder of the year.

Merger and Related Transactions. Effective July 20, 2001, BLUM CB Corp.,
which was a wholly owned subsidiary of CBRE Holding, merged with and into CB
Richard Ellis Services, which survived the merger as a wholly owned subsidiary
of CBRE Holding. The merger was approved by CB Richard Ellis Services'
stockholders on July 18, 2001.

In connection with the merger, CB Richard Ellis Services entered into a
$325.0 million senior secured credit agreement with Credit Suisse First Boston,



or CSFB, and other lenders and borrowed $235.0 million in term
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loans under this agreement, which were comprised of a $50.0 million Tranche A
term facility and a $185.0 million Tranche B term facility. The credit
agreement also includes a $90.0 million revolving line of credit, $10.0 million
of which was drawn upon September 10, 2001. Borrowings under the senior secured
credit facilities bear interest at varying rates based, at CB Richard Ellis
Services' option, on either LIBOR plus 3.25% or the alternate base rate plus
2.25%, in the case of the Tranche A facility and the revolving line of credit,
and LIBOR plus 3.75% or the alternate base rate plus 2.75%, in the case of the
Tranche B facility. The alternate base rate is the higher of (1) CSFB's prime
rate or (2) the Federal Funds Effective Rate plus one-half of one percent.
After delivery of CB Richard Ellis Services' consolidated financial statements
for the year ending December 31, 2001, the amount added to the LIBOR or the
alternate base rate under the Tranche A and revolving line of credit will vary,
from 2.50% to 3.25% for the LIBOR and from 1.50% to 2.25% for the alternate
base rate, as determined by reference to CB Richard Ellis Services' ratio of
total debt less available cash to EBITDA. EBITDA represents earnings before net
interest expense, income taxes, depreciation and amortization and
merger-related and other nonrecurring charges.

Also in connection with the merger, CB Richard Ellis Services assumed $229.0
million in aggregate principal amount of 11 1/4% senior subordinated notes,
which were issued and sold by BLUM CB Corp. for approximately $225.6 million on
June 7, 2001. The net proceeds from the sale of the 11 1/4% senior subordinated
notes by BLUM CB Corp. were held in an escrow account and were released to CB
Richard Ellis Services upon completion of the merger. Also on July 20, 2001,
CBRE Holding and many subsidiaries of CB Richard Ellis Services guaranteed the
11 1/4% senior subordinated notes.

Also in connection with the merger, CBRE Holding issued and sold to DLJ
Investment Funding, Inc. and other purchasers 65,000 units, which consisted in
the aggregate of $65.0 million in aggregate principal amount of its 16% senior
notes due 2011 and 339,820 shares of its Class A common stock, for an aggregate
price of $65.0 million. Interest on the senior notes will accrue at a rate of
16% per year and be payable quarterly in cash in arrears. Until June 29, 2006,
interest in excess of 12% may be paid in kind, and at any time, interest may be
paid in kind to the extent that CB Richard Ellis Services' ability to pay cash
dividends to CBRE Holding is restricted by the terms of the senior secured
credit agreement. The 16% senior notes are redeemable in whole or in part at
116.0% percent of the principal amount, plus accrued and unpaid interest during
2001 and at declining prices thereafter. The 16% senior notes are effectively
subordinated to all current and future indebtedness of CB Richard Ellis
Services and its wholly owned subsidiaries.

In total, CBRE Holding and CB Richard Ellis Services incurred or assumed an
aggregate of $569.0 million of indebtedness to consummate the merger and
related transactions.

Also in connection with the merger, RCBA Strategic Partners, L.P. and its
affiliate, Blum Strategic Partners, II, L.P., purchased with cash 4,435,154
shares of CBRE Holding Class B common stock, Raymond Wirta purchased by
delivery of a promissory note 5,000 shares of CBRE Holding Class B common stock
and California Public Employees' Retirement System purchased with cash 625,000
shares of CBRE Holding Class A common stock, in each of these cases for cash
price of $16.00 per share. In addition, CBRE Holding offered shares of its
Class A common stock to employees and independent contractors of CB Richard
Ellis Services. CBRE Holding also sold an aggregate of 1,768,791 shares of its
Class A common stock and shares underlying stock fund units in CB Richard Ellis
Services' deferred compensation plan to CB Richard Ellis Services' employees
and independent contractors at a price of $16.00 per share.

Using a portion of the proceeds from the sale of the 11 1/4% senior
subordinated notes and the 16% senior notes, the borrowings under the new
credit facility and the proceeds from the sale of CBRE Holding Class B common
stock and CBRE Holding Class A common stock, CB Richard Ellis Services repaid
substantially all of its long-term indebtedness that was outstanding
immediately prior to the merger. This repaid indebtedness included all amounts
outstanding under its prior credit agreement and its formerly outstanding
8 7/8% Senior Subordinated Notes.
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Also using a portion of the proceeds described above, CB Richard Ellis
Services paid $16.00 in cash per share of CB Richard Ellis Services common
stock and vested stock fund units in CB Richard Ellis Services' Deferred
Compensation Plan, that was outstanding at the time of the merger, other than
those shares held by members of the buying group, as well as cash to holders of
options to acquire shares of CB Richard Ellis Services common stock that agreed
to have their options cancelled in exchange for a cash payment. The aggregate
amount of cash due to holders of CB Richard Ellis Services common stock and



options in connection with the merger was approximately $201.0 million.

Financing Operations and Future Obligations. We expect to finance our
operations, non-acquisition related capital expenditures, employee compensation
plan obligations and long-term indebtedness repayment obligations described
below primarily with internally generated cash flow and borrowings under the
new revolving credit facility. We expect to fund our future acquisitions, if
any, that require cash with internally generated cash flow, but any such
acquisitions may require new sources of capital such as the issuance of
additional debt or equity. We anticipate that our existing sources of
liquidity, including cash flow from operations, will be sufficient to meet our
anticipated non-acquisition cash requirements for the foreseeable future and in
any event for at least the next twelve months.

During the year 2002, we estimate that our non-operations capital
expenditures will be no greater than $20.0 million and that we will fund
approximately $20.0 million of co-investments in connection with our real
estate investment management business. We anticipate that our existing sources
of liquidity, including cash flow from operations, will be sufficient to fund
these capital expenditures and co-investments.

Restrictions in Documents Governing Long-Term Indebtedness. The terms of the
documents governing our current long-term indebtedness impose significant
restrictions on the operation of our businesses, including our financing
activities. The new credit agreement contains numerous restrictive covenants
that, among other things, limit the ability to incur or repay other
indebtedness, make advances or loans to subsidiaries and other entities, make
capital expenditures, incur liens securing indebtedness, enter into mergers or
effect other fundamental corporate transactions, sell assets or declare
dividends. In addition, CB Richard Ellis Services will be required to meet
financial ratios relating to its adjusted net worth, level of indebtedness,
fixed charges and interest coverage. The indenture for the 11 1/4% senior
subordinated notes and the indenture for the 16% senior notes also include
limitations on our ability to incur or repay indebtedness, make advances or
loans to subsidiaries and other entities, incur liens securing indebtedness,
enter into mergers or effect other fundamental corporate transactions, sell
assets or declare dividends. In addition, if either CBRE Holding or CB Richard
Ellis Services were to engage in a change of control transaction, as defined in
the indentures for the 11 1/4% senior subordinated notes and the indenture for
the 16% senior notes, CB Richard Ellis Services would be required to make an
offer to purchase all of the 11 1/4% senior subordinated notes and CBRE Holding
would be required to make an offer to purchase all of its outstanding 16%
senior notes, in each case at a price equal to 101% of the outstanding
principal amounts, together with any accrued and unpaid interest.

Limitations on Dividends to CBRE Holding. CBRE Holding is a holding company.
Its only significant assets are and will be the shares of its subsidiaries. It
conducts all of its business operations through its subsidiaries. Its only
source of cash to pay interest on, and the principal of, the 16% senior notes
is from distributions with respect to its ownership interests in its
subsidiaries. These subsidiaries may not be able to generate sufficient
additional cash flow to pay dividends or distributions, or otherwise make
payments or transfer funds to CBRE Holding, and applicable law and contractual
restrictions, including negative covenants contained in the debt instruments of
its subsidiaries, may not permit such dividends, distributions or payments. In
particular, the senior credit facilities and the indenture governing the
11 1/4% senior subordinated notes due 2011 of CB Richard Ellis Services
restrict the ability of CB Richard Ellis Services to pay dividends,
distributions or make other payments to CBRE Holding that may be necessary for
CBRE Holding to pay cash interest on the 16% senior notes.

Seasonal Working Capital Requirements. Our working capital borrowing
requirements are very seasonal because our cash flow from operating activities
has historically been substantially lower in the first three calendar
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quarters than in the fourth calendar quarter. The seasonal variation in
operating cash flow and working capital borrowing requirements results in part
from a focus at year-end on completing sales and lease transactions that is
consistent with the real estate industry and in part from the timing of the
payment of cash bonuses to sales professionals and managers. While compensation
expenses are accrued throughout the year, a substantial portion of the actual
cash payments are made in the first quarter of the following fiscal year. As a
result, working capital borrowing requirements are highest in the first two
quarters of the fiscal year and have historically decreased beginning in the
third quarter. In addition, CB Richard Ellis Services' new $90.0 million
revolving credit facility requires that it have no outstanding borrowings under
the facility during a period of 45 days commencing on any day chosen by it in
the month of December of each year.

Deferred Compensation Plan Obligations. CB Richard Ellis Services has
obligations under its deferred compensation plan that will require future cash
expenditures. Under the deferred compensation plan, each participant may defer



a portion of his or her compensation for distribution generally either after
his or her employment with CB Richard Ellis Services ends or on a future date
at least three years after the deferral election date.

The investment alternatives available to participants under the plan
currently include, among others, two interest index fund alternatives and an
insurance fund alternative. Under the first interest index fund alternative,
all such allocations are credited with interest at the rate payable by CB
Richard Ellis Services under its principal credit agreement. New deferrals are
no longer permitted into that fund. Under the second interest index fund
alternative, which began accepting new deferrals prior to the merger, all
deferrals are credited with interest at 11 1/4% per year for five years, or
until distributed if earlier, and thereafter at a rate no lower than the rate
CB Richard Ellis Services pays under its principal credit agreement. Under the
insurance fund alternative, the participant can elect to have gain or loss on
deferrals measured by one or more of approximately 30 mutual funds.
Historically, CB Richard Ellis Services has elected to transfer to a rabbi
trust the full amount of deferrals into the insurance fund alternative and then
hedge its obligations to the participants under the insurance fund alternative
by actually buying a contract of insurance within which it has premiums
invested in the mutual funds which participants have elected to measure the
value of their deferred compensation.

We expect to fund the after-tax cost of these future distributions under the
two interest index alternatives with internally generated cash flow and
borrowings under the new revolving credit facility. With respect to existing
deferrals under the insurance fund alternative, we expect future distributions
to be satisfied by the contracts of insurance that we have purchased. However,
in the future, to the extent we do not fully fund our obligations under the
insurance fund alternative with an insurance contract and transfers into the
rabbi trust, we would need to fund future distributions with internally
generated cash flow and borrowings under the new credit facility.

Because a substantial majority of the deferrals under the deferred
compensation plan have a distribution date based upon the end of the relevant
participant's employment with CB Richard Ellis Services, we have an on-going
obligation to make distributions to these participants as they leave our
employment. Because the level of employee departures is not predictable, the
timing of these obligations is also not predictable. Accordingly, CB Richard
Ellis Services may face significant unexpected cash funding obligations in the
future under its deferred compensation plan if a larger number of its employees
leave its employment than it expects.

401 (k) Plan Obligations. CB Richard Ellis Services may be required to make
future cash expenditures as a result of legal requirements applicable to its
401 (k) plan. Under the 401 (k) plan, generally upon a participant's termination
of employment with CB Richard Ellis Services, including as a result of
retirement, the participant may elect to receive the cash value of his or her
investments in the plan. Accordingly, if a participant owns shares of CBRE
Holding Class A common stock that are held in the plan and becomes entitled to
receive a distribution under the plan, the participant may require the plan
trustee to sell those shares and distribute the cash proceeds. However, there
currently is no market for CBRE Holding Class A common stock, so CB Richard
Ellis Services currently would be obligated under applicable law to purchase
the shares at fair market value so the required cash distribution could occur.
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Repayment of Long-Term Indebtedness. The $65.0 million principal amount of
the 16% senior notes of CBRE Holding will become due and payable on July 20,
2011. The $229.0 million principal amount of 11 1/4% senior subordinated notes
will become due and payable on June 15, 2011. Any amounts outstanding under the
revolving line of credit under the new credit facility will be due and payable
on July 20, 2007, and in addition, no amounts can be outstanding under that
facility for a period of 45 consecutive days commencing on any day in the month
of December of each year. The principal amount of the $235.0 million of term
loans under the new credit agreement will become due and payable on the
following schedule:

<TABLE>

<CAPTION>
Year Amount Due
<S> <C>
200 L e e e e e e e e e e e e e S 4.7 million
2002 . e e e e e e e e et e e e 9.3 million
L0 10.0 million
2004 . o e e e e e e e e e 10.6 million
L0 O 10.6 million
2006 i et e e e e e e et e e 10.6 million
200 7 e e e e e e i e e e 6.2 million
2008 . i e e e e e e et e e e 173.0 million

</TABLE>



Recent Acquisitions

During 2000, CB Richard Ellis Services acquired five companies with an
aggregate purchase price of $3.4 million in cash and $0.7 million in notes,
plus additional payments over the next five years based on acquisition earnout
agreements. These payments will supplement the purchase price and be recorded
as additional goodwill. The most significant acquisition in 2000 was the
purchase of Boston Mortgage Capital Corporation through L.J. Melody for $2.1
million plus supplemental payments based on an acquisition earnout agreement.
Boston Mortgage provides further mortgage banking penetration into the
northeast. It services approximately $1.8 billion in loans covering roughly 175
commercial properties throughout New England, New York and New Jersey.

During 1999, CB Richard Ellis Services acquired four companies with an
aggregate purchase price of approximately $13.8 million. The two significant
acquisitions were Eberhardt Company, which was acquired in September 1999
through L.J. Melody for approximately $7.0 million, and Profi Nordic, which was
acquired in the first quarter of 1999 through CBRE Profi Acquisition Corp.,
formerly Koll Tender III, for approximately $5.5 million.

In 1998, CB Richard Ellis Services made several large acquisitions. In April
1998, it purchased all of the outstanding shares of REI, an international
commercial real estate services firm operating under the name Richard Ellis in
major commercial real estate markets worldwide, excluding the United Kingdom.
The acquisition was accounted for as a purchase. The purchase price has largely
been allocated to goodwill, which is amortized on a straight line basis over an
estimated useful life of 30 years. The purchase price for REI was approximately
$104.8 million of which approximately $53.3 million was paid in cash and notes
and approximately $51.5 million was paid in shares of CB Richard Ellis
Services' common stock. In addition, CB Richard Ellis Services assumed
approximately $14.4 million of long-term debt and minority interest. CB Richard
Ellis Services incurred a one-time charge of $3.8 million associated with the
integration of REI's operations and systems into its own.

CB Richard Ellis Services also acquired the business of Hillier Parker in
July 1998. This was a commercial property services partnership operating in the
United Kingdom. The acquisition was accounted for as a purchase. The purchase
price for Hillier Parker included approximately $63.6 million in cash and $7.1
million in shares of our common stock. In addition, CB Richard Ellis Services
assumed a contingent payout plan for key Hillier Parker employees with a
potential payout over three years of approximately $13.9 million and assumed
various annuity obligations of approximately $15.0 million. The purchase price
has largely been allocated to goodwill which is amortized on a straight line
bases over its estimated useful life of 30 years.
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In September of 1998, CB Richard Ellis Services purchased the approximately
73.0% interest that it did not already own in CB Commercial Real Estate Group
of Canada, Inc., now CB Richard Ellis Limited. CB Richard Ellis Services
acquired the remaining interest for approximately $14.3 million in cash. The
acquisition was accounted for as a purchase. The purchase price has been
largely allocated to intangibles and goodwill which are amortized on a straight
line basis over their estimated useful lives ranging up to 30 years.

In October 1998, CB Richard Ellis Services purchased the remaining ownership
interests that we did not already own in the Richard Ellis Australia and New
Zealand businesses. The cost for the remaining interest was $20.0 million in
cash. Virtually all of the revenue of these locations is derived from brokerage
and appraisal services. The acquisition was accounted for as a purchase. The
purchase price has largely been allocated to intangibles and goodwill which are
amortized on a straight line basis over their estimated useful lives ranging up
to 30 years.

CB Richard Ellis Services also made various smaller acquisitions throughout
1998.

Net Operating Loss

CB Richard Ellis Services had U.S. federal income tax net operating losses,
or NOLs, of approximately $16.3 million at both June 30, 2001 and December 31,
2000.

CB Richard Ellis Services' ability to utilize NOLs has been limited by
Section 382 of the Internal Revenue Code because in previous years it
experienced an ownership change within the meaning of Section 382. CB Richard
Ellis Services anticipates that the remaining $16.3 million of NOLs will be
utilized before they expire.

Recent Accounting Pronouncements
In September 2000, the Financial Accounting Standards Board issued Statement

of Financial Accounting Standards 140, Accounting for Transfers and Servicing
of Financial Assets and Extinguishments of Liabilities. SFAS 140 revises the



standards for accounting for securitizations and other transfers of financial
assets and collateral established by SFAS 125. In addition, this statement is
effective for recognition and reclassification of collateral and for
disclosures relating to securitization transactions and collateral for fiscal
years ending after December 15, 2000. CB Richard Ellis Services does not
perform these types of transactions. This statement is effective for all
transfers and servicing of financial assets and extinguishments of liabilities
occurring after March 31, 2001. The adoption of SFAS 140 did not have a
material impact on CB Richard Ellis Services' results of operations and
financial position.

In July 2001, the FASB issued SFAS No. 141, "Business Combinations", which
supersedes APB Opinion No. 16, "Business Combinations"™ and SFAS No. 38,
"Accounting for Pre-acquisition Contingencies of Purchased Enterprises." SFAS
No. 141 eliminates the pooling-of-interests method of accounting for business
combinations and requires all business combinations to be accounted for by a
single method--the purchase method. This statement is effective for all
business combinations completed after June 30, 2001. Accordingly, we will
account for the merger using the purchase method. CB Richard Ellis Services is
in the process of determining the impact of the adoption of this statement on
its results of operations and financial position.

In July 2001, the FASB also issued SFAS No. 142, "Goodwill and Other
Intangibles Assets", which supersedes APB Opinion No. 17, "Intangible Assets".
Under SFAS 142, goodwill is no longer subject to amortization over its
estimated useful life. Rather, goodwill will be subject to at least an annual
assessment for impairment applying a fair-value based test. Additionally, an
acquired intangible asset should be separately recognized if the benefit of the
intangible asset is obtained through contractual or other legal rights, or if
the intangible asset can be sold, transferred, licensed, rented, or exchanged,
regardless of the acquirer's intent to do so. This statement is effective for
fiscal years beginning after December 15, 2001, although early application is
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permitted for entities with fiscal years beginning after March 15, 2001. CB
Richard Ellis Services is in the process of determining the impact of the
adoption of this statement on its results of operations and financial position.

Quantitative and Qualitative Disclosures About Our Market Risk

Our exposure to market risk consists of foreign currency exchange rate
fluctuations related to its international operations and changes in interest
rates on most of its debt obligations.

During the six months ended June 30, 2001, approximately 23% of CB Richard
Ellis Services business was transacted in local currencies of foreign
countries. In the past, CB Richard Ellis Services has attempted to manage, and
in the future it expects to continue to manage, this exposure primarily by
balancing monetary assets and liabilities and maintaining cash positions only
at levels necessary for operating purposes in those countries. While CB Richard
Ellis Services international results of operations as measured in dollars are
subject to foreign exchange rate fluctuations, it does not consider the related
risk to be material to its financial condition or results of operations. In the
past, CB Richard Ellis Services has routinely monitored, and in the future it
expects to continue to monitor, its transaction exposure to currency rate
changes and it has entered, and expects to continue to enter, into currency
forward and option contracts to limit the exposure, as appropriate. Gains and
losses on contracts are deferred until the transaction being hedged is
finalized. As of June 30, 2001, CB Richard Ellis Services had no outstanding
contracts. CB Richard Ellis Services does not engage in any speculative
activities.

After the merger, much of our long-term debt will bear variable interest
rates. Consistent with past practices we will utilize sensitivity analysis to
assess the potential effect of its variable rate debt. If interest rates were
to increase by 1% per year, the net impact would be a decrease of approximately
$2.86 million on our annual pre-tax income and cash flow. Our fixed and
variable long-term debt as of June 30, 2001, including the effects of CBRE
Holdings' 16% senior notes, CB Richard Ellis Services' 11 1/4% senior
subordinated notes and the senior secured credit facilities, are as follows:

<TABLE>
<CAPTION>
Sterling
LIBOR LIBOR EONIA LIBOR
Plus Plus Plus Minus
Year of Maturity Fixed Rate 3.25% 3.75% 1.75% 1.5%
(dollars in thousands)
<S> <C> <C> <C> <C> <C>
200L . it e e e e $ 2,908 $43,750 $ 925 $9,830
2002, i e e e e e 1,249 7,500 1,850 $1,500
2003 . i e e e e e 520 8,125 1,850



2004 . it e e e e 18 8,750 1,850 10,618
2005 . it e e 18 8,750 1,850 10,618
Thereafter....... ... 297,409 13,125 176,675 487,209
3 o $302,122 $90,000 $185,000 $9,830 $1,500 $588,452
Weighted average interest rate. 12.82% 7.09% 7.59% 6.47% 4.4% 10.2%
</TABLE>

Estimated fair values for our liabilities are not presented because they
either are based on variable rates that approximate terms that we could obtain
currently from other sources or they are liabilities that were entered into in
connection with the merger which have recently negotiated rates that we believe
represent the fair value of the related liabilities.
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BUSINESS

We are the largest global commercial real estate services firm in terms of
revenue offering a full range of services to commercial real estate occupiers,
owners, lenders and investors. Through our 250 offices, we provide, under the
CB Richard Ellis brand name and the CB Hillier Parker brand name in the United
Kingdom, services on a local, national and international basis across
approximately 100 markets in 44 countries. During 2000, CB Richard Ellis
Services advised on approximately 25,000 lease transactions involving aggregate
rents, under the terms of leases facilitated, of approximately $26.0 billion
and approximately 7,500 sales transactions with transaction values totaling
approximately $26.0 billion. Also during 2000, CB Richard Ellis Services
managed approximately 516 million square feet of property, provided investment
management services for $10.0 billion of assets, originated nearly $7.2 billion
in loans, serviced $16.7 billion in loans, engaged in approximately 32,000
valuation/appraisal and advisory assignments and serviced approximately 1,400
subscribers with proprietary research. In addition, at June 30, 2001 CB Richard
Ellis Services employed approximately 9,600 employees.

History. CB Richard Ellis Services was founded in 1906. It was formerly
known as CB Commercial Real Estate Services Group, Inc., or CB Commercial, a
holding company, organized on March 9, 1989 under the laws of the State of
Delaware to acquire Coldwell Banker Commercial Group, Inc. This acquisition
occurred on April 19, 1989. On November 25, 1996, CB Commercial completed an
initial public offering of 4,347,000 shares of common stock. Prior to this
public offering, CB Commercial was a reporting company as a result of an
offering to employees under the Securities Act. On May 19, 1998, CB Commercial
changed its name to CB Richard Ellis Services, Inc. On July 20, 2001, BLUM CB
Corp., a wholly owned subsidiary of CBRE Holding, Inc., merged with and into CB
Richard Ellis Services, with CB Richard Ellis Services surviving the merger as
a wholly owned subsidiary of CBRE Holding. After the merger and related
transactions, CBRE Holding became a public reporting company under the
Securities Exchange Act of 1934 and CB Richard Ellis Services continued to be a
public reporting company.

As part of its growth strategy, CB Richard Ellis Services has undertaken
various strategic acquisitions. In 1995, CB Richard Ellis Services purchased
Westmark Realty Advisors, L.L.C., which has been renamed CB Richard Ellis
Investors, L.L.C., or CBRE Investors. CBRE Investors is a management and
advisory business with approximately $10.0 billion of assets under management.
In 1996, CB Richard Ellis Services acquired L.J. Melody & Company, or L.J.
Melody, a nationally known mortgage banking firm. Then in 1997, CB Richard
Ellis Services acquired Koll Real Estate Services, or Koll, a real estate
services company primarily providing property management services, corporate
and facilities management services and asset and portfolio management services.
The following year, CB Richard Ellis Services purchased all of the outstanding
stock of REI Limited, or REI, which owned and operated the internationally
known real estate services firm of Richard Ellis in all the major commercial
real estate locations in the world, other than the United Kingdom. REI's
principal operations were in The Netherlands, France, Spain, Brazil, Australia,
Hong Kong, including Taiwan, the People's Republic of China, and Singapore. In
1998, CB Richard Ellis Services also acquired the business of Hillier Parker
May and Rowden, now known as CB Hillier Parker Limited, or Hillier Parker, a
commercial property services partnership operating in the United Kingdom. That
same year, CB Richard Ellis Services purchased the approximately 73.0% interest
that it did not already own in CB Commercial Real Estate Group of Canada, Inc.
In 1998, CB Richard Ellis Services acquired the remaining ownership interests
in Richard Ellis Australia and New Zealand.

Nature of Operations. CB Richard Ellis Services is a holding company that
conducts operations primarily through approximately 75 direct and indirect
operating subsidiaries. In the United States, CB Richard Ellis Services
operates through CB Richard Ellis, Inc. and L.J. Melody; in the United Kingdom,
it operates through Hillier Parker; and in Canada, it operates through CB
Richard Ellis Limited. CBRE Investors and its foreign affiliates conduct
business in the United States, Europe and Asia Pacific. CB Richard Ellis



Services operates through various subsidiaries in approximately 44 countries
and pursuant to cooperation agreements in several additional countries. For the
quarter ended June 30, 2001, approximately 76% of our revenue was from the
United States and 24% from the rest of the world.
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CB Richard Ellis Services' operations are reported through three geographic
divisions:

. The Americas, which consists of the United States, Canada, Mexico and
operations located in Central and South America. CB Richard Ellis
Services also refers to the operations in Mexico, Central and South
America as the Latin America operations.

EMEA, which is an acronym for Europe, the Middle East and Africa. This
operating group became part of CB Richard Ellis Services through a
series of acquisitions, most significantly Hillier Parker and REI.

Asia Pacific, which consists of operations in Asia, Australia and New
Zealand. These operations were acquired in part through the REI
acquisition and in total through subsequent acquisitions.

A significant portion of CB Richard Ellis Services' revenue is seasonal.
Historically, this seasonality has caused revenue, operating income, net income
and cash flow from operating activities to be lower in the first two calendar
quarters and higher in the third and fourth calendar quarters of each year. The
concentration of earnings and cash flow in the fourth quarter is due to an
industry wide focus of completing transactions by year-end, while incurring
constant, non-variable expenses throughout the year. This has historically
resulted in lower profits or a loss in the first quarter, with profits growing
in each subsequent quarter.

Business Segments

In July 1999, CB Richard Ellis Services undertook a reorganization to
streamline its U.S. operations, which resulted in a change in its segment
reporting from four to three segments. CB Richard Ellis Services has eight
primary lines of business which are aggregated, reported and managed through
these three segments: transaction management, financial services and management
services. The transaction management segment is the largest generator of
revenue and operating income and includes brokerage services, corporate
services and investment property activities. Total revenues generated by the
transaction management segment relating to the leasing of real estate were
approximately $227.2 million and $203.8 million for the six months ended June
30, 2000 and 2001, respectively. Total revenues generated by the transaction
management segment relating to the sales of commercial real estate were
approximately $154.7 million and $140.7 million for the six months ended June
30, 2000 and 2001, respectively. Total revenues generated by the transaction
management segment relating to the leasing of commercial real estate were
approximately $510.3 million for the year ended December 31, 2000, $426.1
million for the year ended December 31, 1999 and $352.8 million for the year
ended December 31, 1998. Total revenues generated by the transaction management
segment relating to the sales of commercial real estate were approximately
$378.5 million for the year ended December 31, 2000, $383.2 million for the
year ended December 31, 1999 and $330.2 million for the year ended December 31,
1998. The financial services segment provides commercial mortgage, wvaluation,
investment management and consulting and research services. The management
services segment provides facility management services to corporate real estate
users and property management and related services to owners.

Transaction Management

Under transaction management, CB Richard Ellis Services operates the
following lines of business:

Brokerage Services. The brokerage services line of business provides sales,
leasing and consulting services relating to commercial real estate. Brokerage
services is the largest business unit in terms of revenue, earnings and cash
flow. This business is built upon relationships that CB Richard Ellis Services'
employees establish with customers and because of this, it strives to retain
top revenue producers through an attractive compensation program that motivates
the sales force to achieve higher revenue production. Therefore, the most
significant cost is commission expense, which can be as high as approximately
70% of the revenue generated by brokerage services. CB Richard Ellis Services
is the largest competitor in the commercial brokerage business in terms of
revenue and it believes that its brand provides it with a competitive operating
advantage. As of June 30, 2001, CB Richard Ellis Services employed
approximately 2,220 individuals in its brokerage services line in offices
located in most of the largest metropolitan areas in the United States and
approximately 1,300 individuals in the rest of the world.
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Operations. CB Richard Ellis Services maintains a decentralized approach
to transaction management other than investment properties by bringing
significant local knowledge and expertise to each assignment. Each local
office draws upon the broad range of support services provided by the other
business groups around the world, including an international network of
market research, client relationships and transaction referrals which it
believes provide it with significant economies of scale over local, national
and international competitors. While day-to-day operations are
decentralized, most accounting and financial functions are centralized.

Compensation. Under a typical brokerage services agreement, brokerage
services 1s entitled to receive sale or lease commissions. Sale commissions,
which are calculated as a percentage of sales price, are generally earned by
this business line at the close of escrow. Internationally, sales
commissions are earned upon completion of work with no existing
contingencies. Sale commissions in the United States typically range from
approximately 1% to 6% with the rate of commission declining as the price of
the property increases. In the case of large investment properties of over
$20 million, the commission is generally not more than 2%, declining to 0.5%
for properties greater than $75 million. In the United Kingdom, commissions
of 0.5% for a sale to 0.75% for a purchase are typical. Lease commissions in
the United States and Canada, typically calculated either as a percentage of
the minimum rent payable during the term of the lease or based upon the
square footage of the leased premises, are generally earned by brokerage
services at the commencement of a lease, which typically occurs on the
tenant move-in date unless significant future contingencies exist. In cases
where a third-party brokerage firm is not involved, lease commissions earned
by brokerage services for a new lease typically range between 2% and 6% of
minimum rent payable under the lease depending upon the value of the lease.
In the United Kingdom, the leasing commission is typically 10% of the first
year's rent. For renewal of an existing lease, these fees are generally 50%
of a new lease commission. In sales and leases where a third-party broker is
involved, brokerage services must typically share at least 50% of the
commission with the third-party broker. For 2000, in the United States,
Canada and much of Australia, brokerage sales professionals received a 40%
to 60% share of commissions before costs and expenses. In most other parts
of the world, brokerage professionals receive a salary and a bonus,
profit-share or a small commission, which in the aggregate approximate a 45%
share of commissions earned by this business line.

Investment Properties. The investment properties line of business provides
brokerage services for commercial real estate property marketed for sale to
institutional and private investors.

Operations and Compensation. At June 30, 2001, this line of business
employed approximately 500 individuals in offices located in the United
States and about 240 individuals in the rest of the world. Compensation for
this operation is similar to the brokerage line of business.

Corporate Services. The corporate services line of business focuses on
building relationships with large corporate clients. The objective is to
establish long-term relationships with clients that could benefit from
utilizing corporate services broad suite of services and/or global presence.
These clients are offered the opportunity to be relieved of the burden of
managing their commercial real estate activities at a lower cost than they
could achieve by managing it themselves. During 2000, the facilities management
unit began operating under the same leadership as corporate services. See the
section below titled "Management Services" for a description.

Operations. At June 30, 2001, this line of business employed
approximately 415 individuals within the United States and approximately 85
individuals in the rest of the world. Corporate services include research
and consulting, structured finance, project management, lease administration
and transaction management. These services can be delivered on a bundled or
unbundled basis involving other lines of business in a single market or in
multiple markets around the globe. A typical corporate services agreement
includes a stated term of at least one year and normally contains provisions
for extension of the agreement.

Compensation. A typical corporate services agreement gives CB Richard
Ellis Services the right to execute some or all of the client's future sales
and leasing transactions and to receive other fees on a negotiated basis.
The commission rate with respect to these transactions frequently reflects a
discount for
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the captive nature and large volume of the business. This business line is
developing worldwide pricing to maximize integrated service delivery.

All of these business lines provide sales brokerage and leasing and real
estate consulting services. Additionally, these business lines are motivated to
cross-sell products and services from other business segments.



Financial Services

The financial services business segment is focused on providing commercial
mortgage, valuation, investment advisory and research and consulting services.
CB Richard Ellis Services believes that these business lines are complementary
to the core businesses in the transaction management segment, offering reliable
returns. A description of the principal lines of business in the financial
services segment are as follows:

Mortgage Banking. The commercial mortgage business line provides commercial
loan origination and loan servicing through CB Richard Ellis Services'
wholly-owned subsidiary, L.J. Melody. The commercial mortgage business focuses
on the origination of commercial mortgages without incurring principal risk. As
part of its activities, L.J. Melody has established correspondent and conduit
arrangements with investment banking firms, national banks, credit companies,
insurance companies, pension funds and government agencies.

Under these arrangements, L.J. Melody originates mortgages into conduit
programs where it makes limited representations and warranties based upon
representations made by the borrower or another party. In some situations, L.J.
Melody originates mortgages in its name and immediately sells them into a
conduit program, referred to as "table funding," without principal risk.
Mortgages originated for conduits may or may not have servicing rights. L.J.
Melody originates mortgages in its name, without principal risk. It also
services loans for Federal Home Loan Mortgage Corporation, Freddie Mac and
Federal National Mortgage Association, Fannie Mae. L.J. Melody is also a major
mortgage originator for insurance companies and pension funds having the right,
as correspondent, to originate loans in their names and subsequently services
the mortgage loans it originates. At June 30, 2001, L.J. Melody serviced
mortgage loan portfolios of approximately $17.3 billion.

Operations. At June 30, 2001, L.J. Melody employed approximately 280
people located in 32 offices in the United States. L.J. Melody has no
material mortgage banking operations outside of the United States. Its
mortgage loan originations take place throughout the United States with
support from L.J. Melody's headquarters in Houston, Texas. The mortgage loan
servicing is handled primarily from the Houston, Texas headquarters with
support from regional offices in Atlanta, Georgia; Minneapolis, Minnesota;
Seattle, Washington; Boston, Massachusetts and Los Angeles, California.

Compensation. L.J. Melody typically receives origination fees, ranging
from 0.5% for large insurance company and pension fund mortgage loans to
1.0% for most conduit and agency mortgage loans. In situations where L.J.
Melody services the mortgage loans it originates, L.J. Melody also receives
a servicing fee between 0.03% and 0.25%, calculated as a percentage of the
outstanding mortgage loan balance. These servicing agreements generally
contain an evergreen provision that provides that the agreement remains in
effect for an indefinite period, but enables the lender to terminate the
agreement upon 30 days prior written notice, which L.J. Melody believes to
be a customary industry termination provision. During 2000, a majority of
the mortgage loan origination revenue was from agreements which entitled
L.J. Melody to both originate and service mortgage loans. L.J. Melody also
originates mortgage loans on behalf of conduits and insurance companies for
whom it does not perform servicing. Its client relationships have
historically been long-term. L.J. Melody pays its mortgage banking
professionals a combination of salary, commissions and incentive-based
bonuses, which typically average approximately 50% of loan origination fees
earned.

Investment Management. The investment management line of business provides
investment management and advisory services through CB Richard Ellis Services'
wholly-owned affiliate CBRE Investors. It focuses on pension plans, investment
funds, insurance companies and other organizations seeking to generate returns
through investment in real estate related assets. CBRE Investors is often
requested to "co-invest" with its clients for a percentage of the total fund.
These co-investments generally range from 2 to 10% of the fund.
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Operations. Operationally, each investment strategy is executed by a
dedicated team with the requisite skill sets. At the present time there are
seven dedicated teams. In the United States, they are: (1) Fiduciary
Services, which uses low risk/return strategies, (2) Strategic Partners,
which is a value-added fund, (3) Corporate Partners, which uses corporate
real estate strategies, and (4) Global Innovation Partners, which uses
technology driven real estate and entry level strategies. Internationally,
they are: (1) CB Hillier Parker Investors (UK), which uses low risk/return
strategies, (2) CBRE Investors Asia, which is a value-added fund, and (3)
CBRE Investors Europe, which is a value-added fund. Each team's compensation
is driven largely by the investment performance of its particular
strategy/team. This organizational structure is designed to align the
interests of team members with those of its investor clients/partners,
determine accountability and make performance the priority.



Dedicated teams share resources such as accounting, financial controls,
information technology, investor services and research. In addition to the
research within CB Richard Ellis Services' platform, which focuses primarily
on market conditions and forecasts, CBRE Investors has an in-house team of
research professionals that focuses on investment strategy and underwriting.
At June 30, 2001, CBRE Investors and its foreign affiliates had
approximately 125 employees located in the Los Angeles headquarters and in
the regional office in Boston and approximately 35 employees
internationally.

We believe that this business line provides strategic benefits to all of
the lines of business by providing brokerage opportunities for assets under
management and by being a natural fit for the full range of services that it
offers, including mortgage lending, appraisal and property management.

A key validation of this business occurred during the fourth quarter of
2000 when CBRE Investors was awarded the assignment to manage the California
Public Employees' Retirement Systems, or CalPERS, $500 million Global
Innovation Partners Fund in which CB Richard Ellis Services will be making a
co-investment of approximately $25 million. Under the program, the fund will
make investments in real estate and real estate-related entities and
capitalize on opportunities created from the convergence of the technology
and real estate industries. We anticipate that we may benefit from the
opportunity in several ways, including fees, return on our co-investment,
return on a carried interest and significant cross-selling of services in
relation to this program.

Compensation. Investment management fees can have up to three components.
In chronological order, they are: (1) acquisition fees, (2) annual portfolio
management fees and (3) incentive fees or profit sharing. Each fund or
account will have two or three of these components. Fees are typically
higher for sponsoring funds or joint ventures than managing separate
accounts. Acquisition and annual portfolio management fees usually range
between 0.5 and 1.0% of the purchase price in the United States and Asia
Pacific. In the United Kingdom, annual fees on separate accounts are
typically 0.05 to 0.1% of asset value. Incentive fees usually range between
10 and 20% of profit in excess of an agreed upon threshold return. With
respect to CBRE Investors' new funds in the United States and all
international investments, CB Richard Ellis Services also derives fees for
ancillary services including purchase and sale brokerage, mortgage
origination, property management and leasing brokerage.

Valuation and Appraisal Services. The valuation line of business provides
valuation and appraisal services and market research. These services include
market value appraisals, litigation support, discounted cash flow analysis and
feasibility and fairness opinions.

Operations. The valuation business is one of the largest in its industry
in the United States. Additional valuation services are provided
internationally. At June 30, 2001, this business line had approximately 180
employees on staff in the United States and approximately 360
internationally. During 2000, it developed proprietary technology for
preparing and delivering valuation reports to its clients. We believe that
this technology provides the valuation business line with competitive
advantages over our rivals.

Compensation. The valuation business line earns most of its fees on a
fixed-fee basis. Some consulting revenue is earned on an hourly basis.
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Real Estate Market Research. CB Richard Ellis Services provides real estate
market research services worldwide through CB Richard Ellis/Torto Wheaton
Research and CB Hillier Parker. CB Richard Ellis Services research services
include data collection and interpretation, econometric forecasting and
portfolio risk analysis. Its publications and products provide real estate data
for more than 70 of the largest metropolitan statistical areas in the United
States and are sold on a subscription basis to many of the largest portfolio
managers, insurance companies and pension funds. At June 30, 2001, this
business line had approximately 200 researchers in the United States and
internationally.

Management Services

The management services segment provides property, facility and construction
management services, through two lines of business:

Property Management/Asset Services. The asset services line of business
provides value-added asset and related services for income-producing properties
owned primarily by institutional investors and, at June 30, 2001, managed
approximately 190 million square feet of commercial space in the United States
and approximately 210 million square feet in the rest of the world. Asset
services include maintenance, marketing and leasing services for investor-owned



properties, including office, industrial, retail and multi-family residential
properties. Additionally, asset services provides construction management
services, which relate primarily to tenant improvements. Asset services works
closely with its clients to implement their specific goals and objectives,
focusing on the enhancement of property values through maximization of cash
flow. Asset services markets its services primarily to long-term institutional
owners of large commercial real estate assets. An asset services agreement puts
CB Richard Ellis Services in a position to provide other services for the owner
including refinancing, appraisal and lease and sales brokerage services.

Operations. At June 30, 2001, asset services employed approximately 1,000
individuals in the United States and approximately 760 individuals
internationally, part of whose compensation is reimbursed by the client.
Most asset services are performed by management teams located on-site or in
the vicinity of the properties they manage. This provides property owners
and tenants with immediate and easily accessible service, enhancing client
awareness of manager accountability. All personnel are trained and are
encouraged to continue their education through both internally-sponsored and
outside training. CB Richard Ellis Services provides each local office with
centralized corporate resources including investments in computer software
and hardware. Asset services personnel generally utilize state-of-the-art
computer systems for accounting, marketing and maintenance management.

Compensation. Under a typical property management agreement, CB Richard
Ellis Services receives a monthly managerial fee and reimbursement for the
cost of wages for on-site employees. Payments for reimbursed expenses are
netted against those expenses and not included in revenue.

Facilities Management. The facilities management line of business, now under
the same leadership as corporate services, specializes in the administration,
management and maintenance of properties that are occupied by large
corporations and institutions, including corporate headquarters, regional
offices, administrative offices and manufacturing and distribution facilities,
as well as tenant representation, capital asset disposition, project
management, strategic real estate consulting and other ancillary services for
corporate clients. At June 30, 2001, facilities management had approximately
120 million square feet under management in the United States and it also
manages approximately 28 million square feet internationally. We expect the
facilities management business both inside and outside of the United States to
continue growing in 2001.

Operations. At June 30, 2001, the facilities management business line
employed approximately 1,030 individuals in facilities management services
business in the United States and approximately 125 individuals
internationally, most of whose compensation is reimbursed by the client. The
facilities management operations in the United States are organized into
three geographic regions in the Eastern, Western and Central areas, with
each geographic region comprised of consulting, corporate services and
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team management professionals who provide corporate service clients with a
broad array of financial, real estate, technological and general business
skills. Facilities management teams are also in place internationally. In
addition to providing a full range of corporate services in a contractual
relationship, the facilities management group will respond to client
requests generated by CB Richard Ellis Services' other business lines for
significant, single-assignment acquisition, disposition and consulting
assignments that may lead to long-term relationships.

Compensation. Under a typical facilities management agreement, CB Richard
Ellis Services is entitled to receive management fees and reimbursement for
its costs including costs of wages of on-site employees, capital
expenditures, field office rent, supplies and utilities that are directly
attributable to management of the facility. Payments for reimbursed expenses
are netted against those expenses and not included in revenue. Under
particular facilities management agreements, it may also be entitled to an
additional incentive fee which is paid if it meets select performance
criteria, for example, a reduction in the cost of operating the facility,
which is established in advance with the client.

Competitive Strengths

We believe our strong position within the real estate services industry is
based on our global brand recognition, broad service offerings, ability to
scale these offerings and geographic reach.

Global Brand Name. We are the largest commercial real estate services
provider in the world and, together with our predecessors, have been in
existence for 95 years. We are a global firm operating in 44 countries
across six continents through 250 offices. We believe we are one of the
leading commercial real estate services firms in most major U.S. markets
and in many other important real estate markets around the world. CB
Richard Ellis is the brand name under which we operate in all of our



markets, except in the United Kingdom, where we operate under the brand
name CB Hillier Parker.

. Geographic Reach. We possess in-depth knowledge of local and regional
markets and can provide a full range of real estate services in most
major markets across the globe. Our geographical coverage enables us to
better serve our multinational clients and manage funds for
institutional investors on a global basis.

. Full Service Provider. We provide a full range of real estate services
to meet the needs of our clients. These services include commercial real
estate brokerage services, investment properties, corporate services,
mortgage banking, investment management, valuation and appraisal
services, real estate market research, property management/asset
services and facilities management. We believe our combination of
significant local market presence and diversified line of business
platforms differentiates us from our competitors and provides us with a
competitive advantage.

. High End Commercial Brokerage Focus. Our expertise, breadth of services
and strong client relationships enable us to derive a large proportion
of our commercial brokerage revenues from large, high end transactions.
For example, during 1999, CB Richard Ellis Services derived more than
half of its sales commissions in the United States and more than
one-third of its lease commissions in the United States from
transactions exceeding $5.0 million in deal size.

. Recurring Revenue from Prior Transactions. We believe we are well
positioned to generate recurring revenues through the turnover of leases
and properties for which we have previously acted as transaction
manager. Our many years of strong local market presence have allowed us
to develop significant repeat client relationships which are responsible
for a large part of its business. CB Richard Ellis Services estimates
that during 2000 approximately 68% of its landlord listing assignments
were with clients with whom it had done business previously.

Strong Relationships with Established Customers. We have long-standing
relationships with a number of the major real estate investors,
including Equity Residential Trust, Lend Lease, MetLife and RREEF. Our
broad national and international presence has enabled us to develop
extensive
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relationships with many leading corporations, including Ford Motor
Company, GE Capital, JP Morgan Chase, Kodak, Lucent Technologies and
Washington Mutual.

. Experienced Senior Management with Significant Equity Stake. We are led
by an experienced management team. Our Chief Executive Officer, Raymond
Wirta, has 33 years of experience in the real estate industry with CB
Richard Ellis Services, Bank of America, Koll Management Services and
Koll Real Estate Services. Raymond Wirta beneficially owns approximately
4.3% of the outstanding common stock of CBRE Holding. In addition, our
other employees acquired a total of approximately 4.1% of the
outstanding CBRE Holding common stock in connection with the merger and
related transactions.

Despite these competitive advantages, CB Richard Ellis Services also
experiences competitive disadvantages in the commercial real estate industry.
These disadvantages include:

. Higher Leverage. CB Richard Ellis Services incurred substantial
additional indebtedness in connection with the merger transactions, and
its debt service obligations could limit its flexibility in planning
for, or reacting to, changes in its business and in the real estate
services industry generally and therefore could place it at a
competitive disadvantage compared to those of its competitors that are
less leveraged.

. Brokerage Competition in Smaller Markets. CB Richard Ellis Services'
competitors in smaller markets are often able to act more quickly in
response to local trends due to their size and lack of centralized
control. In addition, because these competitors also do not have to
support corporate overhead, these businesses are often able to pay
larger percentage commissions to their real estate brokerage employees,
which gives them a competitive advantage in attracting and retaining
employees that CB Richard Ellis Services may not be able to match.

Support of Numerous Business Segments. Due to the significant number of
business segments in which CB Richard Ellis Services conducts business
and the geographic breadth within these segments, it is less able to
focus its resources on any particular segment, which may place it at a
competitive disadvantage to those of its competitors who have less



diverse operations.

L.J. Melody competes in the United States with a large number of mortgage
banking firms and institutional lenders, as well as regional and national
investment banking firms and insurance companies, in providing its mortgage
banking services. Appraisal and valuation services are provided by other
international, national, local and regional appraisal firms and some
international, national and regional accounting firms. CBRE Investors has
numerous competitors including other fund managers, investment banks and
commercial banks.

CB Richard Ellis Services' management services business competes for the
right to manage properties controlled by third parties. The competitor may be
the owner of the property, who is trying to decide on the efficiency of
outsourcing, or another management services company. Increasing competition in
recent years has resulting in having to provide additional services at lower
rates, thereby eroding margins. However, management services enjoys synergies
with CB Richard Ellis Services' other lines of business, especially those
within the transaction management segment.

Our Strategy

CB Richard Ellis Services' strategy is to be the world's leading real estate
services firm offering unparalleled breadth and quality of services across the
globe. To implement our strategy, it intends to:

Increase International Revenues. CB Richard Ellis Services aims to
continue to grow its international business by further penetrating the
local markets where it currently operates and by leveraging its global
platform to meet the global needs of its clients. Its focus will be on
the large commercial real estate markets of Europe and Asia Pacific.
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Capitalize on Increased Corporate Outsourcing to Increase Market Share.
CB Richard Ellis Services plans to use its global presence and breadth
of services to gain market share. It believes that major corporations
are increasingly outsourcing their real estate activities and that it is
one of the few companies with the geographic reach and service offering
to handle these large and complex outsourcing opportunities. CB Richard
Ellis Services believes corporate outsourcing will contribute
significantly to its revenue growth in future years.

Promote Further Cross-Selling and Cross-Utilization of our Services
across the Globe. CB Richard Ellis Services intends to further
cross-sell and cross-utilize its services through education and
incentive programs that encourage individuals in one business unit to
market the services of other business units to their clients.

Build Local Market Share. We intend to build upon our strong local
presences to generate more business from our existing customers and to
develop new relationships with growing companies that have increasing
real estate service needs.

Grow our Investment Management Business. We intend to continue to grow
our assets under management from the $10.0 billion managed by CBRE
Investors as of December 31, 2000, which represents a 49% increase over
the assets under management by CBRE Investors on December 31, 1998. In
funds where we are the general partner, we will typically co-invest
2%-10% if required to do so by our clients. Historically, CB Richard
Ellis Services has generated significant revenues through the provision
of services on an arm's-length basis to funds managed by CBRE Investors
and expects to continue this in the future.

Expand our Use of Internet-Based Technology. We intend to utilize
Internet-based technology to improve the delivery systems in all of our
businesses to create internal operating efficiencies, especially in
smaller transactions.

Employees
At June 30, 2001, CB Richard Ellis Services had approximately 9,600

employees located in 44 countries. The breakdown of employees by segment is as
follows:

<TABLE>
<C> <S>
Transaction Management 3,135 employees in the United States.

1,630 employees internationally.
Financial Services

Mortgage banking 280 mortgage banking employees.
Investment management 160 employees in the United States and internationally.



Valuation and appraisals 540 employees.
Global research and
consulting 200 employees in the United States and internationally.

Management Services

Property management 1,000 employees in the United States and 760 employees internationally.
Facilities management 1,155 employees in the United States and internationally.
Other
Administrative support
and other 740 employees in the United States and internationally.
</TABLE>

We believe that relations with our employees are good.
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Facilities
We lease the following offices:

<TABLE>

<CAPTION>

Sales Corporate
Location Offices Offices Total
<S> <C> <C> <C>
North America. ... ..iiiiii ittt ettt innenneenns 170 4 174
Latin America. .. ve ittt ittt it 4 -= 4
Europe, Middle East and Africa...............co... 42 1 43
Asia Pacific... vttt 28 1 29
ol 244 6 250
</TABLE>

CB Richard Ellis Services' total rental expense under noncancelable
operating leases, less proceeds received from sublease rentals for the year
ended December 31, 2000 was approximately $54.9 million and for the six-month
period ended June 30, 2001 was approximately $30.6 million.

We do not own any offices, which is consistent with our strategy to lease
instead of own. In general, these offices are fully utilized. There is adequate
alternative office space available at acceptable rental rates to meet our
needs, although rental rates in some markets may negatively affect its profits
in those markets.

Legal Proceedings

We are party to a number of pending or threatened lawsuits arising out of,
or incident to, our ordinary course of business. Currently, we are the
defendant in several lawsuits filed by employees. These suits include claims of
wrongful termination, failure to promote or other similar claims resulting from
alleged gender discrimination or age discrimination. Management believes that
any liability imposed on us that may result from disposition of these lawsuits
or other lawsuits arising out of our ordinary course of business will not have
a material effect on our consolidated financial position or results of
operations.

In connection with the announcement of the merger and related transactions,
each of CBRE Holding, CB Richard Ellis Services and BLUM CB Corp. have been
subject to putative class action lawsuits. Between November 12 and December 6,
2000, five putative class actions were filed in the Court of Chancery of the
State of Delaware in and for New Castle County by various stockholders against
CB Richard Ellis Services, its directors and the buying group and their
affiliates. A similar action was also filed on November 17, 2000, in the
Superior Court of the State of California in and for the County of Los Angeles.
These actions all alleged that BLUM CB Corp.'s offering price was unfair and
inadequate and sought injunctive relief or rescission of the merger and related
transactions and, in the alternative, money damages.

The five Delaware actions were subsequently consolidated and a lead counsel
appointed. As of October 2, 2001, the parties to the Delaware litigation
entered into a settlement agreement that was filed with the appropriate court
in Delaware. However, the Delaware court has not yet approved the settlement
agreement. Furthermore, the parties involved in the California lawsuit have not
agreed to a settlement. In the event that these lawsuits are not settled, the
lawsuits could result in damages against us and our business and our financial
condition could be harmed.

MANAGEMENT



Executive Officers and Directors

The following table sets forth information about the directors and executive
officers of CBRE Holding and CB Richard Ellis Services, as of September 18,

2001:

<TABLE>

<CAPTION>

Name Age Position

<C> <C> <S>

Raymond Wirta............. 57 Chief Executive Officer of CBRE Holding and CB Richard Ellis Services and
a Director of CBRE Holding and CB Richard Ellis Services

Brett White............... 41 President of CBRE Holding and CB Richard Ellis Services and a Director of
CBRE Holding and CB Richard Ellis Services

James Leonetti............ 42 Chief Financial Officer of CBRE Holding and CB Richard Ellis Services

Walter Stafford........... 61 Senior Executive VP, Secretary and General Counsel of CBRE Holding and
CB Richard Ellis Services

Richard Blum.............. 66 Chairman of the Board of CBRE Holding and CB Richard Ellis Services

Jeffrey Cozad............. 36 Director of CBRE Holding and CB Richard Ellis Services

Catherine Delcoco......... 44 Director of CBRE Holding and CB Richard Ellis Services

Bradford Freeman.......... 59 Director of CBRE Holding and CB Richard Ellis Services

Frederic Malek............ 64 Director of CBRE Holding and CB Richard Ellis Services

Claus Moller........covuu.. 38 Director of CBRE Holding and CB Richard Ellis Services

Gary Wilson.........c.ooou.. 61 Director of CBRE Holding and CB Richard Ellis Services

</TABLE>

Raymond Wirta has been CB Richard Ellis Services' Chief Executive Officer
since May 1999 and a CB Richard Ellis Services director since August 1997. He
has been the Chief Executive Officer of CBRE Holding since July 2001 and a CBRE
Holding director since September 2001. He served as CB Richard Ellis Services'
Chief Operating Officer from May 1998 to May 1999. Mr. Wirta was Chief
Executive Officer and a Director of Koll Real Estate Services from November
1994 to August 1997. Prior to that, Mr. Wirta held various management positions
with Koll Management Services, Inc. since 1981. Mr. Wirta was a member of the
board of directors and served as Chief Executive Officer from June 1992 to
November 1996 of Koll Real Estate Group, Inc., which filed for Chapter 11
bankruptcy protection on July 14, 1997 with a reorganization plan pre-approved
by its bondholders. Mr. Wirta holds a B.A. degree from California State
University, Long Beach and an M.B.A. degree in International Management from
Golden Gate University.

Brett White has been a director of CB Richard Ellis Services since July 2001
and its President since September 2001. He was CB Richard Ellis Services'
Chairman of the Americas from May 1999 to September 2001 and was President of
Brokerage Services from August 1997 to May 1999. He has been a director of CBRE
Holding and its President since September 2001. Previously, he was Executive
Vice President from March 1994 to July 1997, and Managing Officer of CB Richard
Ellis Services' Newport Beach, California office from 1992 to March 1994. Mr.
White received his B.A. degree from the University of California, Santa Barbara
which he attended from 1979 through 1984.

James Leonetti has been CB Richard Ellis Services' Chief Financial Officer
since September 2000. He has been the Chief Financial Officer of CBRE Holding
since September 2001. Mr. Leonetti spent five years as an Assistant Controller
with Far West Financial and eight years with California Federal Bank, most
recently as its Senior Vice President and Controller. In 1997, when CalFed was
sold to First Nationwide, Mr. Leonetti became Chief Financial Officer of Long
Beach Mortgage Company, where he remained until mid-2000 after the sale of the
company to Washington Mutual. Mr. Leonetti holds a B.S. degree in business
administration from the University of Southern California.
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Walter Stafford has served as CB Richard Ellis Services' Senior Executive
Vice President and General Counsel since July 1995 and Secretary since May
1998. He has been the Senior Executive Vice President and General Counsel of
CBRE Holding since September 2001. Mr. Stafford was a partner at the law firm
Pillsbury Madison & Sutro LLP from November 1988 to June 1995 and from January
1973 to March 1982. From March 1982 to November 1988, he was Executive Vice
President and General Counsel at Diasonics, Inc., a medical device
manufacturer, and from 1982 to 1994, he was a director of that company. Mr.
Stafford holds a B.A. degree from the University of California, Berkeley and a



J.D. degree from Boalt Hall, University of California at Berkeley.

Richard Blum has been the Chairman of the Board of CB Richard Ellis Services
since September 2001 a director of CB Richard Ellis Services since 1993. He has
been the Chairman of the Board of CBRE Holding since September 2001 and a
director of CBRE Holding since July 2001. He is the Chairman and President of
BLUM Capital Partners, L.P., a merchant banking firm he founded in 1975. Mr.
Blum is a member of the board of directors of Northwest Airlines Corporation,
Glenborough Realty, URS Corporation and Playtex Products, Inc. Mr. Blum also
serves as Vice Chairman of URS Corporation. Mr. Blum holds a B.A. degree from
the University of California, Berkeley, a graduate degree from the University
of Vienna and an M.B.A. from the University of California, Berkeley.

Jeffrey Cozad has been a director of CBRE Holding and CB Richard Ellis
Services since September 2001. Mr. Cozad has been a Partner of BLUM Capital
Partners, L.P. since 2000. Prior to joining BLUM Capital Partners, Mr. Cozad
was a Managing Director of Security Capital Group Incorporated, a global real
estate research, investment and operating management company. Mr. Cozad holds a
B.A. degree from Depauw University and an M.B.A. degree from The University of
Chicago Graduate School of Business.

Catherine Delcoco has been a director of CBRE Holding and CB Richard Ellis
Services since September 2001. Ms. Delcoco is a Senior Vice President in CB
Richard Ellis' Corporate Group. Ms. Delcoco holds a bachelor's degree from the
University of Maryland.

Bradford Freeman has been a director of CB Richard Ellis Services since
August 1997. He has been a director of CBRE Holding since July 2001. Mr.
Freeman was a Director of Koll Real Estate Services and Koll Management
Services, Inc. from November 1994 to August 1997. Mr. Freeman is a founding
principal of Freeman Spogli & Co. Incorporated, a private investment company,
and its affiliated investment partnerships or companies, founded in 1983. Mr.
Freeman is also a member of the board of directors of RDO Equipment Company, an
agricultural and industrial equipment distributor. Mr. Freeman holds a B.A.
from Stanford University and an M.B.A. from Harvard Business School.

Frederick Malek has been a director of CBRE Holding and CB Richard Ellis
Services since September 2001. He previously served as a director of CB Richard
Ellis Services from 1989 to July 2001 and served as Co-Chairman of the Board of
Directors of CB Richard Ellis Services from April 1989 to November 1996. He has
served as Chairman of Thayer Capital Partners, a merchant banking firm he
founded, since 1993. He was President of Marriott Hotels and Resorts from 1981
through 1988 and was Executive Vice President of Marriott Corp. from 1978
through 1988. He was Senior Advisor to the Carlyle Group, L.P., a merchant
banking firm, from November 1988 through December 1991. From September 1989
through June 1990, he was President of Northwest Airlines and, from June 1990
through December 1991, he served as Vice Chairman of Northwest Airlines. From
December 1991 through November 1992, Mr. Malek served as Campaign Manager for
the 1992 Bush/Quayle presidential campaign. He also serves on the Board of
Directors of American Management Systems, Inc.; Automatic Data Processing
Corp.; FPL Group, Inc.; Manor Care, Inc.; Northwest Airlines Corporation; Paine
Webber Funds; Sega Systems, Inc. and Global Vacation Group, and Aegis
Communications Co., Inc. Mr. Malek holds a B.S. degree from the United States
Military Academy at West Point and an M.B.A. degree from the Harvard University
Graduate School of Business.

Claus Moller has been a director of CBRE Holding since February 2001 and a
director of CB Richard Ellis Services since July 2001. Mr. Moller has been a
Managing Partner of BLUM Capital Partners, L.P. since 1999. Prior to joining
BLUM Capital, Mr. Moller was a Managing Director at AEA Investors, a New York
based private equity investment firm. Prior to joining AEA, Mr. Moller was an
investment banking associate at Morgan Stanley in New York. Mr. Moller
currently serves as a director for Smarte Carte Inc. Mr. Moller has a cand.
oecon. degree from Aarhus University, Denmark and an M.B.A. from Harvard
Business School.

Gary Wilson has been a director of CBRE Holding and CB Richard Ellis
Services since September 2001. He previously served as a director of CB Richard
Ellis Services from 1989 to July 2001. Since April 1997, Mr. Wilson has been
Chairman of Northwest Airlines Corporation, for which he served as Co-Chairman
from January 1991 to April 1997. From 1985 until January 1990, Mr. Wilson was
an Executive Vice President, Chief Financial Officer and Director for The Walt
Disney Company and remains a Director of The Walt Disney Company. Mr. Wilson
also serves on the Board of Directors of On Command Corporation and Veritas
Holdings GmbH. From 1974 until 1985, he was Executive Vice President and Chief
Financial Officer of Marriott Corporation. Mr. Wilson holds a B.A. degree from
Duke University and an M.B.A. degree from the Wharton Graduate School of
Business and Commerce at the University of Pennsylvania.

Board Composition

Pursuant to a securityholders' agreement entered into in connection with the



merger, prior to an underwritten initial public offering following which CBRE
Holding's common stock is listed on a national securities exchange or the
Nasdag National Market, each holder of CBRE Holding's Class B common stock
agreed to vote all of its or his shares of voting capital stock to elect the
following representatives to CBRE Holding's board of directors:

three directors designated by RCBA Strategic Partners, L.P. and one
director designated by Blum Strategic Partners II, L.P., unless at any
time there ceases to be a real estate brokerage employee as a director
of CBRE Holding's board, in which case two directors may be designated
by RCBA Strategic Partners and one director may be designated by Blum
Strategic Partners II;

one director designated by FS Equity Partners III, L.P. and FS Equity
Partners International, L.P., acting together;

Raymond Wirta;
Brett White; and

one director who is a real estate brokerage employee of CB Richard Ellis
Services.

In addition, RCBA Strategic Partners has the right at any time to require
that CBRE Holding's board of directors be increased by one to three directors
and that the resulting vacancies be filled by a person designated by RCBA
Strategic Partners. In September 2001, RCBA Strategic Partners exercised this
right, expanded the CBRE Holding board of directors by one and designated who
would fill the vacancy. The Class B common stock subject to the
securityholders' agreement will represent a majority of the votes entitled to
be cast for the election of CBRE Holding's directors and will therefore have
the power to elect the designees described above to CBRE Holding's board of
directors. Pursuant to the securityholders' agreement, CBRE Holding has agreed
to cause CB Richard Ellis Services' board of directors to be comprised of the
same persons as CBRE Holding's board of directors.

FS Equity Partners III and FS Equity Partners International, acting
together, are entitled to have two non-voting observers, DLJ Investment
Funding, Inc. is entitled to one non-voting observer and California Public
Employee's Retirement System, or CalPERS, is entitled to have one non-voting
observer at all meetings of CBRE Holding's board of directors as long as FS
Equity Partners III and FS Equity Partners International, together, own at
least 7.5% of CBRE Holding's outstanding common stock, DLJ Investment Funding
and its

affiliates own 1.0% of CBRE Holding's common stock and a majority of the 16%
senior notes issued by CBRE Holding and CalPERS owns any of CBRE Holding's
outstanding common stock, respectively. CBRE Holding's board of directors are
elected by its stockholders annually for one-year terms.

The executive officers of CB Richard Ellis Services and the executive
officers of CBRE Holding are appointed by the board of directors of CBRE
Holding and serve at the discretion of CBRE Holding's board until their
successors have been duly elected and qualified. There are no family
relationships among any of CBRE Holding's or CB Richard Ellis Services'
directors or executive officers.

Board Committees

The following describes the purpose and membership of each of the board
committees that have been formed by both CBRE Holding and CB Richard Ellis
Services:

Executive: The members of the executive committees are Raymond Wirta,
Claus Moller and Brett White. The purpose of these committees is to
manage and direct the day-to-day business and affairs of the companies,
subject to the direction and control of the boards of directors and
applicable law.

Audit: The members of the audit committee are Claus Moller, Jeffrey
Cozad and Frederic Malek. The purpose of these committees is to assist
the boards of directors in fulfilling its fiduciary responsibilities
relating to accounting policies and auditing and reporting practices and
to ensure the independence of the companies' public accountants, the
integrity of management and the adequacy of public disclosure.

Compensation: The members of the compensation committee are Claus
Moller, Frederic Malek and Bradford Freeman. The purpose of these
committees is to determine the compensation of various senior executives
of the companies, to authorize the adoption and implementation of
various types of benefit and compensation programs and to consider and
make recommendations to the boards of directors regarding compensation



matters.

Acquisition/Investment Committee: The members of the
acquisition/investment committee are Richard Blum, Bradford Freeman,
Frederic Malek and Gary Wilson. The purpose of these committees is to
evaluate and approve acquisitions and investments recommended by the
management of the companies and their subsidiaries.

Pursuant to the terms of the securityholders' agreement, prior to an
underwritten initial public offering following which CBRE Holding's common
stock is listed on a national securities exchange or the Nasdag National
Market, each of RCBA Strategic Partners and Blum Strategic Partners II,
together, and FS Equity Partners III, L.P. and FS Equity Partners
International, L.P., together, is entitled to designate one member on any
committee of the board of directors of CBRE Holding and CB Richard Ellis
Services.

Compensation Committee Interlocks and Insider Participation

The members of the compensation committees of both CBRE Holding and CB
Richard Ellis Services are identified in the caption immediately above titled
"Board Committees." None of the executive officers of CBRE Holding or CB
Richard Ellis Services serves as a member of the board of directors or
compensation committee of any entity that has one or more executive officers
serving on CBRE Holding's or CB Richard Ellis Services' board of directors or
compensation committee, other than those executive officers and directors
serving in these capacities for both CBRE Holding and CB Richard Ellis
Services.

Director Compensation

CBRE Holding and CB Richard Ellis Services reimburse their non-employee
directors for all out-of-pocket expenses incurred in the performance of their
duties as directors. CBRE Holding and CB Richard Ellis Services do not pay fees
to directors for attendance at meetings or for their services as members of the
board of directors.
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Executive Compensation
Summary Compensation Table

The following table indicates information concerning compensation of CB
Richard Ellis Services' Chief Executive Officer and its most highly compensated
executive officers, other than the Chief Executive Officer, whose salary and
bonus exceeded $100,000 for the year ended December 31, 2000. All information
set forth in this table reflects compensation earned by these individuals for
services with CB Richard Ellis Services for the years ended December 31, 2000,
1999 and 1998. These executive officers are referred to as the "named executive
officers" elsewhere in this prospectus.

All Other
Compensation
(4)

<TABLE>
<CAPTION>
Annual Compensation Long Term Compensation
Securities
Restricted Underlying
CB Richard CB Richard
Other Annual Ellis Services Ellis Services
Compensation Stock Stock
Name and Principal Position Year Salary Bonus(1l) (2) (3) Awards (3) Options
<S> <C> <C> <C> <C> <C> <C>
Raymond Wirta.......oveveviinnnnn. 2000 $500,000 $972,000 $ 20,251 30,000 35,000
Chief Executive Officer 1999 412,523 300,000 12,000 -= -=
1998 384,387 395,920 12,000 -- 80,000 (5)
James Didion........ ..o, 2000 506,308 -= 12,000 -- -=
Chairman of the Board 1999 496,795 -= 131,718 -= -
1998 500,000 657,218 131,718 -= -=
Brett White...... . i, 2000 375,000 714,601 49,692 20,000 20,000
Chairman of the Americas 1999 331,846 225,000 45,342 - 52,000
1998 281,250 318,908 45,342 25,000 48,000
James Leonetti..........ccun... 2000 72,115 82,500 -— - 25,000
Senior Executive Vice President 1999 -= -= -- -= -=
and Chief Financial Officer 1998 -= - -= - -
Walter Stafford................... 2000 300,000 244,375 58,406 -- 10,000
Senior Executive President, 1999 298,077 120,000 58,406 -= 20,000
Secretary and General Counsel 1998 300,000 257,550 58,001 - —-—

</TABLE>



(1) Bonus for each year is paid pursuant to the Annual Management Bonus Plan in
the first quarter of the following year. The bonus shown for 2000 was paid
in March of 2001.

(2) With respect to Other Annual Compensation paid in 1998, 1999 and 2000, the
amounts listed for everyone except Mr. Leonetti include a $12,000
automobile allowance. For Messrs. Wirta, Didion, Stafford and White, the
amounts also include interest accrued and forgiven under the promissory
notes delivered by them pursuant to CB Richard Ellis Services' 1996 Equity
Incentive Plan, or EIP.

(3) Pursuant to the 1996 EIP, Messrs. Didion and Stafford purchased
respectively in 1996, 175,027 and 48,640 shares of common stock of CB
Richard Ellis Services for a purchase price of $10 per share, the appraised
value of the common stock at the time of such purchase, which were paid by
delivery of full recourse promissory notes. Pursuant to the 1996 EIP, Mr.
White purchased 25,000 shares of common stock of CB Richard Ellis Services
in 1998 for a purchase price of $38.50 and 20,000 shares of common stock of
CB Richard Ellis Services in 2000 for a purchase price of $12.875. Pursuant
to the 1996 EIP, Mr. Wirta purchased 30,000 shares of common stock of CB
Richard Ellis Services in 2000 at a purchase price of $12.875. All of these
purchases were paid for by the delivery of full recourse promissory notes.
The Didion and Stafford notes bear interest at a rate of 6.84% per annum,
the White notes bear interest at rates of 5.94% and 7.4%, respectively, and
Mr. Wirta's note bears interest at a rate of 7.4%. All such interest for
any year is forgiven if the executive's performance produces a high enough
level of bonus, such that approximately $7,500 in interest is forgiven for
each $10,000 bonus. A first amendment to Mr. White's 1998 Promissory Note
provides that the portion of the then outstanding principal in excess of
the fair market value of the shares will be forgiven in the event that Mr.
White is an employee of CB Richard Ellis Services or its subsidiaries on
November 16, 2002 and the fair market value of a share of common stock of
CB Richard Ellis Services is less

than $38.50 on November 16, 2002. In the event of any such principal
forgiveness, CB Richard Ellis Services will pay to Mr. White an amount
equal to any federal, state or local income tax liability resulting from
such principal forgiveness. The aggregate number and value of such shares
held by the individuals named above as of December 31, 2000, net to the
purchase price of such shares was as follows: Mr. Didion--175,027
($809,500); Mr. Stafford--48,640 ($224,965); Mr. White--45,000 (negative
$561,875); and Mr. Wirta--30,000 ($52,500). The shares vest at the rate of
5 percent per quarter, commencing December 31, 1995 in the case of Messrs.
Didion and Stafford, March 31, 1998 and September 30, 2000 in the case of
Mr. White and at September 30, 2000 in the case of Mr. Wirta. As a result
of bonuses paid in 1999, 2000 and in 2001, all interest on Mr. Stafford's
and Mr. White's promissory notes for 1998, 1999 and 2000 was forgiven. As a
result of a bonus paid in 1999, all interest on Mr. Didion's promissory
note for 1998 was forgiven. As a result of the decision of the Compensation
Committee in February of 2000, Mr. Didion's interest for 1999 was also
forgiven. Interest on Mr. Didion's promissory note was not forgiven in
2000. As a result of a bonus paid in 2001, all interest on Mr. Wirta's note
for 2000 was forgiven.

(4) Consists of each individual's allocable share of profit sharing
contributions made by CB Richard Ellis Services to its Capital Accumulation
Plan, a qualified profit sharing 401 (k) plan.

(5) In each of 1997 and 1998, Mr. Wirta received an option to purchase 100,000
shares of common stock of CB Richard Ellis Services for a total of 200,000
shares, pursuant to an option agreement which was amended on December 15,
1998. Pursuant to the amendment, the options were repriced to $20 and the
number of shares of common stock of CB Richard Ellis Services underlying
each option was reduced by 20% from 100,000 to 80,000 shares for a total of
160,000 shares.

Option Grants In Last Fiscal Year

The following table provides information concerning grants of options to
purchase shares of common stock of CB Richard Ellis Services made during the
year ended December 31, 2000, to CB Richard Ellis Services' named executive
officers.

In the fiscal year ended December 31, 2000, options to purchase up to an
aggregate of 487,710 shares of common stock of CB Richard Ellis Services were
granted to employees, directors and independent contractors. Most of these
options were granted under CB Richard Ellis Services' various stock option
plans at exercise prices equal to the fair market value of common stock of CB
Richard Ellis Services on the date of grant, as determined in good faith by the
board of directors. All options have a term of ten years. Generally, these
options vest 20% per year over 5 years beginning August 31, 2001. These assumed



rates of appreciation comply with the rules of the SEC and do not represent CB
Richard Ellis Services' estimate of future stock price. Actual gains, if any,
on stock option exercises will be dependent on the future performance of the
underlying common stock.

CB Richard Ellis Services Option Grants in 2000

<TABLE>
<CAPTION>
Potential Realizable
Value at Assumed
Number of Percent of Annual Rates of Stock
Securities Total Options Exercise Price Appreciation for
Underlying Granted to Price Option Term
Options Employees in Per Expiration --—----------"------————
Name Granted 2000 Share Date 5% 10%
<S> <C> <C> <C> <C> <C> <C>
Raymond Wirta................ 35,000 7.2% $12.875 8/31/10 $283,395 $718,200
James Didion........... ... -= -= -= -- -= -=
Brett White............ ... .. 20,000 4.1 12.875 8/31/10 161,940 410,400
James Leonetti............... 25,000 5.1 12.875 8/31/10 202,425 513,000
Walter Stafford.............. 10,000 2.1 12.875 8/31/10 80,970 205,200
</TABLE>

CB Richard Ellis Services has agreed to pay James Leonetti $2.375 in cash
for each option he exercises which has the effect of reducing his exercise
price per share to $10.50.

Option Exercises In Last Fiscal Year and Fiscal Year-End Option Values

The following table describes for the named executive officers the
exercisable and unexercisable options for shares of common stock of CB Richard
Ellis Services held by them as of December 31, 2000. There were no option
exercises by named executive officers in the last fiscal year. The "Value of
Unexercised In-the-Money Options at Fiscal Year End" is based on the deemed
value of CB Richard Ellis Services common stock as of December 31, 2000, less
the per share exercise price, multiplied by the number of shares issued upon
exercise of the option.

Fiscal Year End CB Richard Ellis Services Option Values

<TABLE>
<CAPTION>
Number of Securities
Underlying Value of Unexercised
Unexercised Options In-The-Money Options
at December 31, 2000 at December 31, 2000
Name Exercisable Unexercisable Exercisable Unexercisable
<S> <C> <C> <C> <C>
Raymond Wirta........eeeeen.. 32,000 163,000 S -= $61,250
James Didion.......ooviieeo... 200,000 - - -
Brett White......... ..., 29,600 90,400 3,900 50,600
James Leonetti............... —-= 25,000 -— 43,750
Walter Stafford.............. 4,000 26,000 1,500 23,500
</TABLE>

Cancellation of Options in the Merger

At the effective time of the merger, each holder of an option to purchase
shares of common stock of CB Richard Ellis Services outstanding under any of CB
Richard Ellis Services' stock option or compensation plans or arrangements,
whether or not vested, had the right to have the option cancelled and in
exchange CB Richard Ellis Services paid to each holder that elected to have his
or her options cancelled an amount per share that was subject to the option,
equal to the greater of (A) the amount by which $16.00 exceeded the exercise
price of the option, if any, and (B) $1.00, reduced in each case by applicable
tax withholding.

Each holder of an option that did not elect to receive the consideration
described in the previous paragraph continued to hold his or her options to
acquire common stock of CB Richard Ellis Services after the merger. However,
after the merger, CB Richard Ellis Services became a wholly-owned subsidiary of
CBRE Holding and the common stock of CB Richard Ellis Services was delisted
from the New York Stock Exchange. Accordingly, if any of these holders exercise
their options after the merger, the shares of common stock of CB Richard Ellis
Services that the holders will receive will be difficult, if not impossible, to
sell.



Incentive Plans
CB Richard Ellis Services' Deferred Compensation Plan

CB Richard Ellis Services' deferred compensation plan permits a select group
of management employees, as well as highly compensated employees, to elect
immediately prior to the beginning of each calendar year to defer receipt of
some or all of their compensation for the next year until a future distribution
date and have it credited to one or more of several funds in the deferred
compensation plan. From time to time CB Richard Ellis Services has also granted
deferred compensation awards in connection with its incentive programs. The
three funds in which deferred compensation amounts may be credited are:

The Insurance Fund. A participant may elect to have his or her deferred
compensation allocated to the Insurance Fund. Within the Insurance Fund,
the employee can elect to have gain or loss on deferrals measured by one
or more of approximately 30 mutual funds. CB Richard Ellis Services
hedges its obligations to the participants under the Insurance Fund by
actually buying a contract of insurance
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within which it has premiums invested in the mutual funds which
participants have elected to measure the value of their deferred
compensation. Historically, CB Richard Ellis Services has held the
insurance contract in a Rabbi Trust. The participants have no interest
in or claim to the Rabbi Trust, the insurance contract or the mutual
funds within the insurance contract; they are general unsecured
creditors of CB Richard Ellis Services. The insurance contract and the
Rabbi Trust are assets of CB Richard Ellis Services available to its
general creditors, including the deferred compensation plan
participants, in the event of the bankruptcy or insolvency of CB Richard
Ellis Services. While in the past CB Richard Ellis Services has elected
to deposit in the Rabbi Trust the full amount of deferrals into the
Insurance Fund, CB Richard Ellis Services is not obligated to do so in
the future, and CB Richard Ellis Services anticipates that any future
funding will be limited so that it maintains cash equal to the
incremental tax it must pay because deferred compensation plan
allocations are not deductible of tax purposes.

The Stock Fund. A participant may elect to have his or her deferrals
allocated to CB Richard Ellis Services' stock fund, except that after
the effective date of the merger such allocations may only be made with
CB Richard Ellis Services' consent. Each stock fund unit has a value
equal to one share of CBRE Holding Class A common stock.

Interest Index Fund. From the deferred compensation plan's inception in
1994 until May of 1999, participants could elect to have their deferrals
allocated to an Interest Index Fund, which CB Richard Ellis Services
refers to as "Interest Index Fund I." All these allocations are credited
with interest at the rate payable by CB Richard Ellis Services under CB
Richard Ellis Services' principal credit agreement. Effective June 1,
2001 a new Interest Index Fund, which CB Richard Ellis Services refers
to as "Interest Index Fund II," was established. All deferrals allocated
to Interest Index Fund II will be credited with interest at 11 1/4% per
year for five years or until distributed if earlier, and after that time
at a rate no lower than the rate CB Richard Ellis Services pays under
its principal credit agreement. The deferrals to Interest Index Fund II
will not be funded with a Rabbi Trust or otherwise. Interest Index Fund
II will only accept up to $20 million in deferrals, other than pursuant
to the 2000 Company Match Program. A participant may elect to move
allocations from the Insurance Fund--but not the Stock Fund or Interest
Index Fund I--into Interest Index Fund II. After five years CB Richard
Ellis Services reserves the right to terminate Interest Index Fund II.
In that event a participant's account balance in Interest Fund II either
will be distributed in cash to the participant or invested in the
Insurance Fund: If a participant's account balance in Interest Index
Fund II is to be invested in the Insurance Fund, CB Richard Ellis
Services will transfer cash equal to the account balance into the Rabbi
Trust for the Insurance Fund. The choice between a cash distribution and
a new investment in the Insurance Fund is that of the participant, but
the choice must be made prior to January 1, 2002. If a participant does
not make a choice prior to January 1, 2000, he or she will be deemed to
have elected a cash distribution.

Distributions. The deferred compensation plan permits participants to elect
in-service distributions, which may not begin less than three years following
the election, and post-employment distributions. These distributions may be (a)
in the form of a lump sum payment on a date selected by the participant or (b)
in a series of quarterly installment payments, or annual installment payments
in the case of stock fund units. Stock fund units are distributed only in the
form of shares of CBRE Holding Class A common stock. Separate distribution
elections are permitted with respect to the deferrals for each year. There is
limited flexibility to change distribution elections once made. A participant



may elect to receive a distribution of his or her vested accounts at any time
subject to a charge equal to 10% of the amount to be distributed, or 7.5% of
the amount to be distributed from the Interest Index Fund II.

CB Richard Ellis Services' Capital Accumulation Plan

CB Richard Ellis Services maintains the Capital Accumulation Plan, which is
a tax qualified retirement plan that CB Richard Ellis Services generally refers
to as the 401 (k) plan. Generally, an employee of CB Richard Ellis Services is
eligible to participate in the plan if the employee is at least 21 years old.
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The plan provides for participant contributions as well as discretionary
employer contributions. A participant is allowed to contribute to the plan from
1% to 15%, in whole percentages, of his or her compensation, subject to limits
imposed by the U.S. Internal Revenue Code. Each year, CB Richard Ellis Services
determines an amount of employer contributions, if any, it will contribute to
the plan, which CB Richard Ellis Services refers to as "CB Richard Ellis
Services' contributions," based on the performance and profitability of CB
Richard Ellis Services' consolidated U.S. operations. CB Richard Ellis
Services' contributions for a year are allocated to participants who are
actively employed on the last day of the plan year in proportion to each
participant's pre-tax contributions for that year, up to 5% of the
participant's compensation.

In connection with the merger, each share of common stock of CB Richard
Ellis Services formerly held by the Capital Accumulation Plan and credited to
participant accounts was exchanged for $16.00 in cash, and the plan was amended
to eliminate common stock of CB Richard Ellis Services as an investment option
within the plan. The cash received for the shares of CB Richard Ellis Services'
common stock was available for reinvestment in one or more of the investment
alternatives contained within the plan in accordance with the terms of the
plan, including CBRE Holding Class A common stock under a new plan investment
alternative. All of CB Richard Ellis Services' active U.S. employees
participating in the plan at the time of the merger were offered the
opportunity to direct the trustee of the 401 (k) plan to purchase for allocation
to their account balance shares of CBRE Holding Class A common stock. After the
merger, participants are no longer entitled to purchase additional shares of
CBRE Holding Class A common stock for allocation to their account balance.

A participant may elect to receive a distribution in a single lump sum
payment of his or her Capital Accumulation Plan account balance following
termination of the participant's employment with CB Richard Ellis Services.
However, if the participant has an account balance in CBRE Holding Class A
common stock fund, the participant may receive all or a portion of his or her
balance in that fund either in shares or in cash.

Employment Agreements

Raymond Wirta and Brett White. In connection with the merger and related
transactions, Raymond Wirta and Brett White entered into three-year employment
agreements with CB Richard Ellis Services, which agreements became effective on
the closing of the merger. Following the three-year term, it is expected that
the employment agreements will be automatically extended for successive
twelve-month periods if notice is not received by either party within 120 days
prior to the expiration of the initial term or any renewal term.

Raymond Wirta became a member of CBRE Holding's board of directors and its
Chief Executive Officer following the merger and continued to hold the
identical positions with CB Richard Ellis Services. Pursuant to the employment
agreement, he will receive an annual base salary of $519,000 and will be
eligible for an annual bonus of up to 200% of his target bonus based upon the
achievement of performance goals established by CBRE Holding's board of
directors.

Brett White became a member of CBRE Holding's board of directors and its
Chairman of the Americas following the merger and continued to hold the
identical positions with CB Richard Ellis Services. Pursuant to the employment
agreement, he will receive an annual base salary of $395,000 and will be
eligible for an annual bonus of up to 200% of his target bonus based upon the
achievement of performance goals established by CBRE Holding's board of
directors.

At the time of the merger, CBRE Holding granted Mr. Wirta 176,153 options
and granted Mr. White 141,782 options, each having the same terms as the
options granted to other designated managers at the time of the merger.
Pursuant to their employment agreements, all unvested options held by Messrs.
Wirta and White will automatically vest if there is a change of control, as
defined in these agreements, of CBRE Holding prior to termination of that
executive's employment with CB Richard Ellis Services.

Each employment agreement provides that the executive's employment by CB
Richard Ellis Services may be terminated by either party at any time. If during



the term of the agreement CB Richard Ellis Services
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terminates the executive's employment without cause or the executive terminates
his employment for good reason, the executive is entitled to the following
severance payments and benefits:

any earned or accrued but unpaid salary, bonus, business expenses and
employee benefits;

continued payment of base salary and average annual bonus based on the
previous two fiscal years for a period of two years following the
termination of employment; and

continued coverage under CB Richard Ellis Services' medical plans on the
same basis as its active executives until the earlier of the second
anniversary of the termination of employment and the date the executive
becomes eligible for comparable coverage under any future employer's
medical plan.

If during the term of the agreement the executive's employment is terminated
due to his death or disability, the executive is entitled to the following
severance payments:

any earned or accrued but unpaid salary, bonus, business expenses and
employee benefits; and

a pro rata portion of any annual bonus that the executive would have
been entitled to receive in the year of termination, payable at the time
the bonus would otherwise have been paid.

Each employment agreement also contains a customary provision regarding
confidentiality, a non-solicitation provision applicable for a period of two
years following the executive's termination of employment for any reason and a
noncompetition provision applicable for a period of two years following the
executive's termination of employment with CB Richard Ellis Services without
cause or by the executive with good reason.

James Didion. In 1999, CB Richard Ellis Services and James Didion entered
into an amended and restated ten-year employment agreement which provides for
an annual salary of $500,000 with no incentive compensation or bonus
anticipated. The agreement provides that he will act as a senior advisor to CB
Richard Ellis Services during the term of his employment. For as long as he is
employed, CB Richard Ellis Services will provide medical and other benefits
generally made available to senior officers and an office, a secretary and
clerical help. The amended agreement is terminable by CB Richard Ellis Services
for cause. Cause includes conviction of a felony, fraud and willful and
substantial failure to render services; provided, in the latter case, that Mr.
Didion is given notice of his failure to render service and does not remedy
such failure. If the agreement is terminated without cause or in the event of
his death or total disability, he, or his estate, will continue to be entitled
to the salary and will be fully vested in any unvested stock options or stock
purchase rights. Following the merger, Mr. Didion ceased to serve as CB Richard
Ellis Services' Chairman or as a member of the board of directors. Mr. Didion
has agreed, for the duration of his ten-year employment agreement, not to
engage in any business within the United States that competes with CB Richard
Ellis Services' business or the business of any of CB Richard Ellis Services'
affiliates.

Limitation of Liability and Indemnification

Each of CBRE Holding's and CB Richard Ellis Services' respective restated
certificates of incorporation includes a provision that eliminates the personal
liability of their directors for monetary damages for breach of fiduciary duty
as a director, except to the extent such limitation is not permitted under the
Delaware General Corporation Law.

CBRE Holding's and CB Richard Ellis Services' respective restated
certificates of incorporation and bylaws further provide for the
indemnification of their directors and officers to the fullest extent permitted
by Section 145 of the Delaware General Corporation Law, including circumstances
in which indemnification is otherwise discretionary. Insofar as indemnification
for liabilities arising under the Securities Act may be permitted to their
directors, officers and controlling persons under the foregoing provisions, or
otherwise, they have been advised that in the opinion of the SEC this
indemnification is against public policy as expressed in the Securities Act and
is, therefore, unenforceable. In addition, CB Richard Ellis Services maintains
and CBRE Holding may in the future obtain directors' and officers' liability
insurance.



RELATED PARTY TRANSACTIONS

Since January 1, 1998, there has not been, nor is there currently proposed,
any transaction or series of similar transactions to which CB Richard Ellis
Services or CBRE Holding both prior to and as of the merger was, or is, or will
be a party in which the amount involved exceeds $60,000 and in which any
director, executive officer or holder of more than 5% of common stock, or an
immediate family member of any of the foregoing, had or will have a direct or
indirect interest other than compensation arrangements, which are described
under the section of the offering circular titled "Management," and the
transactions described below.

Participation of Directors, Officers and Principal Stockholders in the Merger
and Related Transactions

On February 23, 2001, BLUM CB Corp., CBRE Holding and CB Richard Ellis
Services entered into an agreement and plan of merger pursuant to which CB
Richard Ellis Services became the direct, wholly-owned subsidiary of CBRE
Holding. The merger agreement was amended and restated on April 24, 2001 and on
May 31, 2001. Both CBRE Holding and BLUM CB Corp. were formed by RCBA Strategic
Partners, L.P. to effect the transactions contemplated by the merger agreement.
As a result of the merger and the related transactions described in the section
of this prospectus titled "The Merger and Related Transactions," RCBA Strategic
Partners, L.P. is entitled to designate a majority of the board of directors of
CBRE Holding and CB Richard Ellis Services. Richard Blum and Claus Moller, each
of whom is a director of CBRE Holding and CB Richard Ellis Services, are
managing members of the general partners of RCBA Strategic Partners, L.P. and
Blum Strategic Partners II, L.P. Jeffrey Cozad, who is a director of CBRE
Holding and CB Richard Ellis Services, is a member of the general partners of
RCBA Strategic Partners, L.P. and Blum Strategic Partners II, L.P. Also as a
result of the merger and related transactions, FS Equity Partners III, L.P.
acquired beneficial ownership of more than 5% of the Class B common stock of
CBRE Holding. Bradford Freeman, who is a director of CBRE Holding and CB
Richard Ellis Services, is an affiliate of FS Equity Partners III, L.P. and its
affiliate FS Equity Partners International, L.P.

Contribution and Voting Agreement

In connection with the execution of the merger agreement on February 23,
2001, CBRE Holding and BLUM CB Corp. entered into a contribution and voting
agreement and the following other parties, each of which held shares of CB
Richard Ellis Services' common stock prior to the merger and which are referred
to together throughout this prospectus as the "buying group":

RCBA Strategic Partners, L.P. and Blum Strategic Partners II, L.P.,
which are affiliates of BLUM Capital Partners, L.P. and Richard Blum and
Claus Moller, each of whom became a director of both CBRE Holding and CB
Richard Ellis Services in connection with the merger;

FS Equity Partners III, L.P. and FS Equity Partners International, L.P.,
which are affiliates of Freeman Spogli & Co. Incorporated and Bradford
Freeman, who became a director of both CBRE Holding and CB Richard Ellis
Services in connection with the merger;

Raymond Wirta, who became a director of CBRE Holding and CB Richard
Ellis Services and the Chief Executive Officer of CBRE Holding and CB
Richard Ellis Services in connection with the merger;

Brett White, who became a director of CBRE Holding and CB Richard Ellis
Services and the President of CBRE Holding and CB Richard Ellis Services
in connection with the merger;

The Koll Holding Company, which is controlled by Donald Koll, who was a
director of CB Richard Ellis Services prior to the merger; and

Frederic Malek, who became a director of both CBRE Holding and CB
Richard Ellis Services in connection with the merger.
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Pursuant to this agreement, which was amended and restated on May 31, 2001
and amended on July 19, 2001, each of the members of the buying group
contributed to CBRE Holding all of the shares of common stock of CB Richard
Ellis Services that he or it directly owned. Each of these shares contributed
to CBRE Holding were cancelled as a result of the merger, and neither CBRE
Holding nor BLUM CB Corp. received any consideration for those shares of common
stock of CB Richard Ellis Services. CBRE Holding issued one share of its Class
B common stock in exchange for each share of common stock of CB Richard Ellis
Services contributed to it. This resulted in the issuance to the buying group
of an aggregate of 7,967,774 shares of CBRE Holding Class B common stock in
exchange for these contributions. In addition, pursuant to the contribution and
voting agreement, RCBA Strategic Partners and Blum Strategic Partners II



purchased with cash 4,435,154 shares of CBRE Holding Class B common stock,
Raymond Wirta purchased by delivery of a promissory note 5,000 shares of CBRE
Holding Class B common stock and California Public Employees' Retirement
System, or CalPERS, purchased with cash 625,000 shares of CBRE Holding Class A
common stock, in each case for a price of $16.00 per share.

Treatment of CB Richard Ellis Services Common Stock, Options and Warrants in
the Merger

Common Stock and Options. Pursuant to the merger agreement, CB Richard Ellis
Services' stockholders at the time of the merger, other than the buying group
described above who received shares of CBRE Holding Class B common stock
instead, received $16.00 in cash for each share of CB Richard Ellis Services
common stock that they owned. Also, pursuant to the merger agreement, each
person that held options to acquire CB Richard Ellis Services common stock was
entitled to receive in connection with the merger an amount in cash for each
option they owned equal to the greater of (A) the amount by which $16.00
exceeded the exercise price of the option, if any, and (B) $1.00, reduced in
each case by applicable tax withholding.

Accordingly, the members of the buying group, persons affiliated with
mempbers of the buying group and individuals who are directors and executive
officers of CBRE Holding and CB Richard Ellis Services received the following
amounts in connection with the merger for options they formerly held, reduced
in each case by applicable tax withholding:

Raymond Wirta received $269,375 for options to purchase an aggregate of
195,000 shares of common stock of CB Richard Ellis Services;

Brett White received $201,750 for options to purchase an aggregate of
120,000 shares of common stock of CB Richard Ellis Services;

Richard Blum received $62,268 for options to purchase an aggregate of
18,872 shares of common stock of CB Richard Ellis Services;

James Leonetti received $78,125 for options to purchase an aggregate of
25,000 shares of common stock of CB Richard Ellis Services;

Walter Stafford received $1,030,368 for 64,398 shares of common stock of
CB Richard Ellis Services, which amount was reduced to repay the loan
from CB Richard Ellis Services to purchase the shares, and $58,750 for
options to purchase an aggregate of 30,000 shares of common stock of CB
Richard Ellis Services;

Donald Koll received $366,315 for options to purchase an aggregate of
317,480 shares of common stock of CB Richard Ellis Services; and

Frederic Malek received $159,737 for options to purchase an aggregate of
15,777 shares of common stock of CB Richard Ellis Services.

Warrants. Under the contribution and voting agreement, warrants beneficially
owned by Donald Koll and The Koll Holding Company to purchase 84,988 shares of
common stock of CB Richard Ellis Services were each converted at the time of
the merger into the right to receive $1.00. Mr. Wirta had the right to acquire
up to 55,936

of these warrants under the terms of an option agreement among himself, Mr.
Koll, The Koll Holding Company and Koll Real Estate Services. Also pursuant to
the contribution and voting agreement, upon the consummation of the merger,
CBRE Holding issued to FS Equity Partners III, L.P. and FS Equity Partners
International, L.P. warrants to purchase an aggregate of 255,477.3 shares of
CBRE Holding Class B common stock.

Securityholders' Agreement

In connection with the closing of the merger, the members of the buying
group, together with CalPERS, DLJ Investment Funding, Inc. and Credit Suisse
First Boston Corporation entered into a securityholders' agreement. This
agreement defines various rights of the parties to the agreement related to
their ownership and governance of CBRE Holding, including voting of the shares
of CBRE Holding common stock, a right of first offer for potential sales of
some of their shares, co-sale and required sale rights applicable in connection
with transactions involving CBRE Holding shares, participation rights regarding
future issuances of CBRE Holding's shares of common stock and registration
rights.

Governance. Each of the members of the buying group agreed to vote each of
the shares of CBRE Holding's Class B common stock it or he beneficially owns to
elect to CBRE Holding's board of directors individuals designated by various
members of the buying group. A majority of the directors of CBRE Holding
generally may be designated by RCBA Strategic Partners at any time. Pursuant to
the securityholders' agreement, the board of directors of CB Richard Ellis



Services will be comprised of the same members as CBRE Holding's board of
directors. Accordingly, CBRE Holding's and CB Richard Ellis Services' board of
directors generally is controlled by RCBA Strategic Partners after the merger.
In addition, FS Equity Partners III, L.P. and FS Equity Partners International
L.P., together, generally may designate one of CBRE Holding's directors and
Raymond Wirta and Brett White also are designated as directors. The
securityholders' agreement also provides that CBRE Holding is prohibited from
taking certain actions without the consent of the director nominated by FS
Equity Partners III and FS Equity Partners International, including incurring
certain indebtedness, consummating certain acquisitions or dispositions or
issuing stock or options to its employees, subject to certain exceptions.

Subject to exceptions, each of the members of the buying group agreed to
vote the shares of CBRE Holding common stock it or he beneficially owns on
matters to be decided by CBRE Holding stockholders in the same manner as RCBA
Strategic Partners votes the shares of CBRE Holding Class B common stock that
it beneficially owns. As a result, on most matters to be decided by CBRE
Holding stockholders, RCBA Strategic Partners is able to control the outcome.

Also pursuant to the securityholders' agreement, FS Equity Partners III and
FS Equity Partners International, together, are entitled to have two non-voting
observers, DLJ Investment Funding is entitled to one non-voting observer and
CalPERS is entitled to have one non-voting observer at all meetings of CBRE
Holding's board of directors as long as, respectively, Freeman Spogli owns at
least 7.5% of CBRE Holding's outstanding common stock, DLJ Investment Funding
and its affiliates own 1.0% of CBRE Holding's outstanding common stock and a
majority of the 16% senior notes issued by CBRE Holding and CalPERS owns any of
CBRE Holding's outstanding common stock.

Registration Rights. Pursuant to the securityholders' agreement, CBRE
Holding has agreed, at the request of RCBA Strategic Partners and Blum
Strategic Partners II, FS Equity Partners III and FS Equity Partners
International or DLJ Investment Funding to initiate the registration under the
Securities Act of shares held by that party. In addition, CBRE Holding has also
agreed that each member of the buying group, as well as DLJ Investment Funding,
has limited "piggyback" registration rights on specified types of registration
statements that CBRE Holding files. These piggyback registration rights
generally will not apply until after CBRE Holding has completed, if ever, an
underwritten initial public offering of shares of its common stock after which
these shares are listed on a national securities exchange or on the Nasdag
National Market. Piggyback rights will not apply to an underwritten initial
public offering unless registrable securities of RCBA Strategic Partners and
Blum Strategic Partners II are sold in that offering.
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Loans to The Koll Holding Company and Ray Wirta

In connection with the merger and related transactions, CBRE Holding
extended a loan of approximately $2.7 million to The Koll Holding Company,
which is controlled by Donald Koll, to replace its former margin loan with a
third party that was secured by shares of CB Richard Ellis Services common
stock. The new loan is full-recourse, accrues interest at LIBOR plus 1.4%,
compounds annually, is payable quarterly, and has a stated maturity of five
years. This new loan will be replaced by a margin loan from a third party when,
if ever, CBRE Holding common stock becomes freely tradable on a national
securities exchange or an over-the-counter market.

In the event, however, that CBRE Holding common stock is not freely tradable
as described above by June 2004, then CBRE Holding has agreed to loan Raymond
Wirta up to $3.0 million on a full-recourse basis to enable him to exercise an
existing option to acquire shares held by The Koll Holding Company, if Raymond
Wirta is employed by CBRE Holding at the time of exercise or was terminated
without cause or resigned for good reason. This loan will become repayable upon
the earliest to occur of: (1) 90 days following termination of his employment,
other than by CBRE Holding without cause or by him for good reason, (2) seven
months following the date CBRE Holding's common stock becomes freely tradable
as described above and (3) the receipt of proceeds from the sale of the pledged
shares as described below. This loan will bear interest at the prime rate in
effect on the date of the loan, compounded annually, and will be repayable to
the extent of any net proceeds received by him upon the sale of any shares of
CBRE Holding common stock. Raymond Wirta will pledge the shares received upon
exercise of the option as security for the loan.

In connection with Raymond Wirta's obligation to purchase 5,000 shares of
CBRE Holding Class B common stock for $16.00 per share pursuant to the
contribution and voting agreement, Raymond Wirta delivered to CBRE Holding an
$80,000 promissory note, which bears interest at 10% per year and is payable
upon the same date as the loan described in the immediately preceding paragraph
above.

Participation in the Offerings of CBRE Holding Class A Common Stock and Options



to Acquire Class A Common Stock

General. In connection with the merger and related transactions, CBRE
Holding sold to CB Richard Ellis Services' employees and independent
contractors 1,768,791 shares of CBRE Holding Class A common stock for a price
of $16.00 per share, including shares owned directly, shares held in CB Richard
Ellis Services' 401 (k) plan and shares underlying vested stock fund units in CB
Richard Ellis Services' deferred compensation plan. In addition, in connection
with the offering of shares of CBRE Holding Class A common stock to designated
managers of CB Richard Ellis Services, CBRE Holding also granted to eligible
designated managers an aggregate of 1,508,057 options to acquire shares of CBRE
Holding Class A common stock.

Purchase of Stock and Grants of Stock Options. In connection with the
offering of shares for direct ownership, each designated manager was entitled
to receive a grant of options to purchase shares of CBRE Holding Class A common
stock if he or she subscribed for at least the percentage of 625,000 shares
allocated to the designated manager by CBRE Holding's board of directors. The
number of shares that a designated manager was required to subscribe for in
order to receive a grant of options was reduced by the number of deferred
compensation plan stock fund units acquired by the designated manager at the
closing of the employee offerings by the transfer of account balances then
allocated to the deferred compensation plan insurance fund. The aggregate
number of options available for grant to the designated managers equaled
approximately 10% of the number of fully diluted shares of CBRE Holding Class A
common stock and Class B common stock outstanding at the time of the merger,
including all shares issuable upon exercise of outstanding options and
warrants. The options issued to designated managers have an exercise price of
$16.00 per share and have a term of 10 years. Twenty percent of the options
vest on each of the first five anniversaries of the merger and all unvested
options vest if there is a change in control of CBRE Holding. The number of
shares that were purchased by each executive officer were as follows:

Raymond Wirta--64,063 shares;
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Brett White--26,563 shares; and
James Leonetti--6,250 shares.
As a result, the executive officer received the following grants of options:
Raymond Wirta--176,153 stock options;
Brett White--141,782 stock options; and
James Leonetti-- 17,186 stock options.

Full-Recourse Note. In connection with the offering of shares of CBRE
Holding common stock for direct ownership, under specified circumstances, each
designated manager was allowed to deliver to CBRE Holding a full-recourse note
as payment for a portion of the offering price for shares that he or she
purchased. The maximum amount of the full-recourse note that could be delivered
by a designated manager was be reduced by the amount, if any, of the manager's
deferred compensation plan account balance then allocated to the insurance fund
that he or she transferred to stock fund units. Unless CBRE Holding's board of
directors determined otherwise, each designated manager was able to use a
full-recourse note if the designated manager subscribed for at least the
percentage of the 625,000 shares that was allocated to the designated manager
by CBRE Holding's board of directors.

Accordingly, based upon each of their participation in the employee
offerings, the amount of the full-recourse notes that each of the executive
officers delivered to CBRE Holding as payment for a portion of the shares he
purchased in the offering of shares for direct ownership was the following:

Raymond Wirta--$512,504;
Brett White--$210,000; and
James Leonetti--$23,000.

Each of these executive officers pledged as security for his full-recourse
note a number of shares having an offering price equal to 200% of the amount of
the note.

Deferred Compensation Plan. CB Richard Ellis Services' designated managers
had the right to transfer into stock fund units an aggregate of up to $2.6
million of deferred compensation plan account balances that were then allocated
to the insurance fund under the deferred compensation plan. Pursuant to this
right, Brett White transferred $400,000 from his deferred compensation plan
account balance that was allocated to the insurance fund at the time of the
merger into 25,000 stock fund units.



Retention Bonuses

In connection with the merger and related transactions, CBRE Holding awarded
cash retention bonuses to the designated managers employed by CB Richard Ellis
Services at the time of the merger in order to provide an incentive and a
reward for the designated managers' continued service up to and including the
merger. The aggregate amount of the retention bonuses was approximately $1.6
million. The following executive officers were among the designated managers
that received cash retention bonuses in excess of $60,000: Raymond
Wirta--$164,000 and Brett White--$132,000.

Forgiveness of Loans

Pursuant to CB Richard Ellis Services' Equity Incentive Plan, a restricted
stock purchase plan, shares of CB Richard Ellis Services' common stock were
purchased in 1998 and 2000 by some of its executive officers and directors for
a purchase price equal to the fair market value, which was paid by delivery of
full-recourse promissory notes. The notes bear interest at the minimum federal
rate, which may be forgiven if the executive's performance results in the award
of a bonus, with approximately $7,500 in interest forgiven for each $10,000
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bonus. The aggregate number, purchase price, interest rate, value and net value

of the shares of CB Richard Ellis Services common stock held by the individuals
named below as of June 30, 2001, were as follows:

<TABLE>
<CAPTION>

Number of Aggregate Interest Aggregate Value
Name Shares Purchase Price Rate of Shares
<S> <C> <C> <C> <C>
Brett White.................. 25,000 $962,500 5.94% $365,625
Brett White.......... ..o 20,000 257,500 7.40 292,500
Raymond Wirta................ 30,000 386,250 7.40 438,750
</TABLE>

The shares vest at the rate of 5% per quarter commencing on the purchase
date. As a result of bonuses paid in 2001, all interest on Brett White's and
Raymond Wirta's promissory notes for 2000 were forgiven. In 1998, Brett White
purchased 25,000 shares of common stock at a purchase price of $38.50 per share
and in 2000, he purchased 20,000 shares of common stock for $12.875 per share,
which were each paid for by the delivery of promissory notes. The notes bear
interest at a rate of 5.94% and 7.4% per annum, respectively, which may be
forgiven as previously described. As of December 31, 2000, Brett White held
45,000 shares which, net of the purchase price, had a negative value. The
shares are subject to a right of repurchase by CB Richard Ellis Services, which
right terminates with respect to 5% of the total number of shares each quarter
commencing March 31, 1998, as to the 25,000 shares and September 30, 2000, as
to the 20,000 shares. A first amendment to the 1998 Promissory Note provides
that the portion of the then outstanding principal in excess of the fair market
value of the shares will be forgiven in the event that Brett White is an
employee of CB Richard Ellis Services on November 16, 2002, and the fair market
value of a share of CBRE Holding's Class A and Class B common stock is less
than $38.50 on November 16, 2002. In the event of any principal forgiveness,
CBRE Holding will pay to Brett White an amount equal to any federal, state or
local income tax liability resulting from the principal forgiveness. In August
2000, CB Richard Ellis Services loaned Brett White $75,000, which he repaid in
March 2001 with interest at 9% per year.

Employment Agreements

In connection with the merger transactions, CB Richard Ellis Services
entered into three-year employment agreements with Raymond Wirta and Brett
White. For more information concerning the terms of these employment
agreements, see "Management--Employment Agreements."

Transaction Fees

Under the terms of the contribution and voting agreement, in connection with
advisory services related to the merger, the general partner of RCBA Strategic
Partners, L.P. received from CBRE Holding a transaction fee of $3.0 million and
Freeman Spogli & Co. Incorporated or its designee received a transaction fee of
$2.0 million upon closing of the merger. The advisory services provided
included, among other things, transaction and structuring analysis, financing
analysis and the arrangement and negotiation of debt and equity financing. Each
of Richard Blum, Jeffrey Cozad and Claus Moller, who are members of CBRE
Holding's board of directors after the merger, owns a beneficial interest in
the general partner of RCBA Strategic Partners and therefore has an interest in
the transaction fee paid to this entity. Bradford Freeman, who is one of CBRE
Holding's directors after the merger, owns a beneficial interest in Freeman

Net Value

<C>

$(596,875)
35,000
52,500



Spogli & Co. Incorporated and therefore has an interest in the transaction fee
paid to Freeman Spogli & Co. Incorporated or its designee.

Debt Financing Fees

In connection with the merger and the related financings, Credit Suisse
First Boston and its affiliates, including DLJ Investment Funding, Inc.,
received customary fees and reimbursement of expenses with respect to the
closing of the new senior secured credit facilities, the offering and initial
purchase of the outstanding notes, the offering and initial purchase of the
65,000 units that included 16% senior notes due 2011 of CBRE Holding and shares
of Holding Class A common stock and the tender offer and consent solicitation
by CB Richard Ellis Services with respect to its former 8 7/8% senior
subordinated notes due 2006.
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PRINCIPAL STOCKHOLDERS

The table below sets forth information regarding the estimated beneficial
ownership of the shares of CBRE Holding Class A common stock and CBRE Holding
Class B common stock as of September 21, 2001. The table sets forth the number
of shares beneficially owned, and the percentage ownership, for:

each person that beneficially owns 5% or more of CBRE Holding's Class A
common stock or CBRE Holding's Class B common stock;

each of CBRE Holding's directors;
the named executive officers; and
all of the directors and executive officers of CBRE Holding as a group.

Information with respect to beneficial ownership has been furnished by each
director, executive officer or 5% stockholder, as the case may be. Except as
otherwise noted below, the address for each person listed on the table is c/o
CB Richard Ellis Services, Inc., 355 South Grand Avenue, Suite 3295, Los
Angeles, California 90071.

Beneficial ownership is determined in accordance with the rules of the SEC,
which generally attributes beneficial ownership of securities to persons who
possess sole or shared voting power or investment power with respect to those
securities. In computing the number of shares beneficially owned by a person
and the percent of ownership of that person, shares subject to options or
warrants held by that person that were exercisable as of September 21, 2001 or
will become exercisable within 60 days after such date are deemed outstanding,
while the shares are not deemed outstanding for purposes of computing percent
ownership of any other person. Unless otherwise indicated, the persons or
entities identified in this table have sole voting and investment power with
respect to all shares shown as beneficially owned by them, subject to
applicable community property laws.

<TABLE>
<CAPTION>

Number of Shares Percentage of Shares

Beneficially Owned Beneficially Owned

Class A Class B Both Classes Class A Class B Both Classes
Common Common of Common Common Common of Common

Name of Beneficial Owner Stock Stock Stock Stock Stock Stock
<S> <C> <C> <C> <C> <C> <C>
5% Stockholders:
RCBA Strategic Partners, L.P.........ciievnnu...
Blum Strategic Partners II, L.P. (1)(2)........ -- 8,100,925 8,100,925 - % 64.0% 56.3%
FS Equity Partners III, L.P.....uiiieniennennnn
FS Equity Partners International, L.P. (1) (3).. -- 3,402,463 3,402,463 -- 26.9 23.6
Donald KOLL (1) (4) ¢ vt iitii ittt ettt -= 656,052 656,052 -= 5.2 4.6
Credit Suisse First Boston (5).....cuiiiiiee... 490,479 -— 490,479 28.1 3.4
Directors and Named Executive Officers:
Richard Blum (1) (2) cv i inii ittt iieeeeenn -- 8,100,925 8,100,925 -= 64.0 56.3
Jeffrey Cozad (1) (2) c v vt ii it ittt iieinannn -- 8,100,925 8,100,925 -= 64.0 56.3
James Didion. ...ttt i i e e 20,000 -- 20,000 1.1 -= *
Catherine DelCOCO. c v vttt ittt ittt teeenenennnn -= -- -- -= -= -=
Bradford Freeman (1) (3) .« eniiiiiinininnenennn -- 3,402,463 3,402,463 -- 26.9 23.6
James Leonethti. ..ottt ittt eeee e et e 6,250 -— 6,250 * -— *
Frederic Malek (1) (6) vttt innenenennnnn -= 397,873 397,873 -- 3.1 2.8
Claus Moller (1) (2) i ii i ittt tinenennnn -- 8,100,925 8,100,925 -= 64.0 56.3
Walter Stafford....... . - -= -= - - -
Brett White (1) (7) c v i ii ittt iie e 26,563 57,500 84,063 1.5 * *
Gary Wil SOM e v ittt ittt ettt ettt eeee e senanenenn - -= -= -= -= -
Raymond Wirta (1) (8) «uvveiiiiiiiin e 64,063 556,590 620,653 3.7 4.4 4.3

All directors and executive officers as a group
(includes 12 PErSONS) vt v et v e teeenneenenennnn 116,876 12,515,351 12,632,227 6.7 98.9 87.8



</TABLE>

(footnotes on following pages)

Less than 1%

As a result of the securityholders' agreement to which this party or its
affiliate is a party, this party, together with the other holders of Class
B common stock, may be deemed to constitute a group within the meaning of
Section 13(d) (3) of the Securities Exchange Act of 1934. Accordingly, each
of the members of this group may be deemed to beneficially own 12,649,813
shares of CBRE Holding Class B common stock, which represents 100% of the
CBRE Holding Class B common stock and approximately 91.2% of all
outstanding shares of CBRE Holding common stock.

Consists of 5,223,418 shares of Class B common stock owned by RCBA
Strategic Partners, L.P. and 2,877,507 shares of Class B common stock owned
by Blum Strategic Partners II, L.P. The sole general partner of RCBA
Strategic Partners, L.P. is RCBA GP, L.L.C., and the sole general partner
of Blum Strategic Partners II, L.P. is Blum Strategic GP II, L.L.C. Richard
Blum and Claus Moller, each of whom is a director of CBRE Holding and CB
Richard Ellis Services, are managing members of RCBA GP, L.L.C. and Blum
Strategic GP II, L.L.C Jeffrey Cozad, who is a director of CBRE Holding and
CB Richard Ellis Services, is a member of RCBA GP, L.L.C. and Blum
Strategic GP II, L.L.C. Except as to any pecuniary interest, each of
Messrs. Blum, Cozad and Moller disclaims beneficial interest of all of
these shares. The business address of RCBA Strategic Partners, L.P., Blum
Strategic Partners II, L.P., RCBA G.P. L.L.C., Blum Strategic GP II,
L.L.C., Richard Blum, Jeffrey Cozad and Claus Moller is 909 Montgomery
Street, Suite 400, San Francisco, California 94133. RCBA Strategic
Partners, L.P. and Blum Strategic Partners II, L.P. have sole dispositive
power over 8,100,925 of the indicated shares. As a result of the
securityholders' agreement, RCBA Strategic Partners, L.P. and Blum
Strategic Partners II, L.P. have shared voting power over 8,100,925 of the
indicated shares.

Includes 3,278,447 shares of CBRE Holding Class B common stock held by FS
Equity Partners III, L.P. and 124,016 shares of CBRE Holding Class B common
stock to be held by FS Equity Partners International, L.P. As general
partner of FS Capital Partners, L.P., which is general partner of FSEP III,
FS Holdings, Inc. has power to vote and dispose of the shares owned by FSEP
III. As general partner of FS&Co. International, L.P., which is the general
partner of FSEP International, FS International Holdings Limited has the
power to vote and dispose of the shares owned by FSEP International.
Bradford Freeman, who is a director of CBRE Holding and CB Richard Ellis
Services, Ronald Spogli, Frederick Simmons, William Wardlaw, John Roth and
Charles Rullman, Jr. are the directors, officers and shareholders of FS
Holdings and FS International Holdings, and may be deemed to be the
beneficial owners of the shares of CBRE Holding Class B common stock, and
rights to acquire common stock, owned by FSEP III and FSEP International.
The business address of FSEP III, FS Capital Partners, L.P. and FS Holdings
and their directors, officers and beneficial owners is 11100 Santa Monica
Boulevard, Suite 1900, Los Angeles, California 90025. The business address
of FSEP International, FS&Co. International and FS International Holdings
is c/o Paget-Brown & Company, Ltd., West Winds Building, Third Floor, Grand
Cayman, Cayman Islands, British West Indies. As a result of the
securityholders' agreement, FS Equity Partners III, L.P. and FS Equity
Partners International, L.P. have shared voting power and shared
dispositive power over 3,402,463 of the indicated shares.

Consists of 656,052 shares of CBRE Holding Class B common stock owned by
The Koll Holding Company. Mr. Koll is the sole trustee of the Donald M.
Koll Separate Property Trust, which wholly owns The Koll Company, which
wholly owns The Koll Holding Company. Raymond Wirta, who is the Chief
Executive Officer and a director of CBRE Holding and CB Richard Ellis
Services, holds an option granted by The Koll Holding Company to acquire up
to 521,590 of these shares. As a result of the securityholders' agreement,
Mr. Koll has shared voting power and share dispositive power over 656,052
of the indicated shares.

Credit Suisse First Boston, or CSFB, reports beneficial ownership on behalf
of itself and its subsidiaries, to the extent that they constitute part of
the Credit Suisse First Boston business unit, or the CSFB business unit.
The CSFB business unit is engaged in the corporate and investment banking,
trading, including equity, fixed income and foreign exchange, private
equity investment and derivatives businesses on a worldwide basis. CSFB and
its subsidiaries engage in other separately managed activities, most of
which constitute the independently operated Credit Suisse Asset Management
business unit; the Credit Suisse Asset
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Management business unit provides asset management and investment advisory
services to institutional investors worldwide. The indicated shares are held
by one or more indirect subsidiaries of the CSFB business unit. The
business address of CSFB and the CSFB business unit is 11 Madison Avenue,
New York, New York 10010.

The ultimate parent company of CSFB is Credit Suisse Group, or CSG, a
corporation formed under the laws of Switzerland. The principal business of
CSG is acting as a holding company for a global financial services group
with five distinct specialized business units that are independently
operated. In addition to the two business units referred to above, CSG and
its consolidated subsidiaries, other than CSFB and its subsidiaries, are
comprised of (a) the Credit Suisse Private Bank business unit that engages
in the global private banking business, (b) the Credit Suisse business unit
that engages in the Swiss domestic banking business and (c) the Winterthur
business unit that engages in the global insurance business. CSG's business
address is Paradeplatz 8, Postfach 1, CH-8070, Zurich, Switzerland.

CSG, for purposes of federal securities laws, may be deemed ultimately to
control the Bank, and the CSFB business unit. CSG, its executive officers
and directors, and its direct and indirect subsidiaries, including all of
the business units except the CSFB business unit, may beneficially own
securities issued by CBRE Holding or related derivative securities, and any
such securities are not publicly reported by CSG. Due to the separate
management and independent operation of its business units, CSG disclaims
beneficial ownership of any such securities beneficially owned by its
direct and indirect subsidiaries, including the CSFB business unit. The
CSFB business unit disclaims beneficial ownership of any such securities
beneficially owned by CSG and any of CSG's and CSFB's other business units.

The CSFB business unit disclaims beneficial ownership of securities held
directly by any entity described in this footnote or otherwise in this
prospectus except with respect to the CSFB business unit's proportionate
interest in or ownership of such entity.

(6) Includes 98,000 shares owned by a trust for which Mr. Malek is the trustee.
As a result of the securityholders' agreement, Mr. Malek has shared voting
power and shared dispositive power over 397,873 of the indicated shares.

(7) As a result of the securityholders' agreement, Mr. White has shared voting
power and shared dispositive power over 84,063 of the indicated shares.

(8) Includes 521,590 shares owned by The Koll Holding Company that Mr. Wirta
has the right to acquire under an option granted by The Koll Holding
Company to Mr. Wirta. As a result of the securityholders' agreement, Mr.
Wirta has shared voting power and shared dispositive power over 620,653 of
the indicated shares.

THE EXCHANGE OFFER
Purpose and Effect of the Exchange Offer

We have entered into a registration rights agreement with the initial
purchasers of the outstanding notes in which we agreed, under some
circumstances, to file a registration statement relating to an offer to
exchange the outstanding notes for exchange notes. We also agreed to use our
reasonable best efforts to cause the exchange offer registration statement to
become effective under the Securities Act within 180 days after the closing
date of the merger and keep the exchange offer registration statement effective
for not less than 30 days after the date notice of the registered exchange
offer is mailed to the holders. The exchange notes will have terms
substantially identical to the outstanding notes, except that the exchange
notes will not contain terms with respect to transfer restrictions,
registration rights and liquidated damages for failure to observe certain
obligations in the registration rights agreement. The outstanding notes were
issued on June 7, 2001.

Under the circumstances set forth below, we will use our reasonable best
efforts to cause the SEC to declare effective a shelf registration statement
with respect to the resale of the outstanding notes and keep the statement
effective for up to two years after the effective date of the shelf
registration statement. These circumstances include:

because of any change in law or applicable interpretations of those laws
by the staff of the SEC do not permit us to effect the exchange offer as
contemplated by the registration rights agreement;

if any outstanding notes validly tendered in the exchange offer are not
exchanged for exchange notes within 220 days after the closing date of
the merger;



if any initial purchaser of the outstanding notes so requests, but only
with respect to any outstanding notes not eligible to be exchanged for
exchange notes in the exchange offer; or

if any holder of the outstanding notes notifies us that it is not
permitted to participate in the exchange offer or would not receive
fully tradable exchange notes in the exchange offer and so requests a
shelf registration statement.

If we fail to comply with certain obligations under the registration rights
agreement, we will be required to pay additional interest to holders of the
outstanding notes.

Each holder of outstanding notes that wishes to exchange outstanding notes
for transferable exchange notes in the exchange offer will be required to make
the following representations:

any exchange notes will be acquired in the ordinary course of its
business;

the holder will have no arrangements or understanding with any person to
participate in the distribution of the outstanding notes or the exchange
notes within the meaning of the Securities Act;

the holder is not an "affiliate," as defined in Rule 405 of the
Securities Act, of ours or if it is an affiliate, that it will comply
with applicable registration and prospectus delivery requirements of the
Securities Act to the extent applicable;

if the holder is not a broker-dealer, that it is not engaged in, and
does not intend to engage in, the distribution of the exchange notes;
and

if the holder is a broker-dealer, that it will receive exchange notes
for its own account in exchange for outstanding notes that were acquired
as a result of market-making activities or other trading activities and
that it will be required to acknowledge that it will deliver a
prospectus in connection with any resale of the exchange notes. See
"Plan of Distribution."

Resale of Exchange Notes

Based on interpretations of the SEC staff set forth in no-action letters
issued to unrelated third parties, we believe that exchange notes issued under
the exchange offer in exchange for outstanding notes may be offered for
resale, resold and otherwise transferred by any exchange note holder without
compliance with the registration and prospectus delivery provisions of the
Securities Act, if:

the holder is not an "affiliate" of ours within the meaning of Rule 405
under the Securities Act;

the exchange notes are acquired in the ordinary course of the holder's
business; and

the holder does not intend to participate in the distribution of the
exchange notes.

Any holder who tenders in the exchange offer with the intention of
participating in any manner in a distribution of the exchange notes:

cannot rely on the position of the staff of the SEC enunciated in Exxon
Capital Holdings Corporation or similar interpretive letters; and

must comply with the registration and prospectus delivery requirements
of the Securities Act in connection with a secondary resale transaction.

This prospectus may be used for an offer to resell, for the resale or for
other retransfer of exchange notes only as specifically set forth in this
prospectus. With regard to broker-dealers, only broker-dealers that acquired
the outstanding notes as a result of market-making activities or other trading
activities may participate in the exchange offer. Each broker-dealer that
receives exchange notes for its own account in exchange for outstanding notes,
where the outstanding notes were acquired by the broker-dealer as a result of
market-making activities or other trading activities, must acknowledge that it
will deliver a prospectus in connection with any resale of the exchange notes.
Please read the section captioned "Plan of Distribution" for more details
regarding the transfer of exchange notes.

Terms of the Exchange Offer



Upon the terms and subject to the conditions set forth in this prospectus
and in the accompanying letter of transmittal, we will accept for exchange any
outstanding notes properly tendered and not withdrawn prior to the expiration
date. We will issue $1,000 principal amount of exchange notes in exchange for
each $1,000 principal amount of outstanding notes surrendered under the
exchange offer. Outstanding notes may be tendered only in integral multiples of
$1,000.

The form and terms of the exchange notes will be substantially identical to
the form and terms of the outstanding notes except the exchange notes will be
registered under the Securities Act, will not bear legends restricting their
transfer and will not provide for any liquidated damages upon our failure to
fulfill our obligations under the registration rights agreement to file, and
cause to be effective, a registration statement. The exchange notes will
evidence the same debt as the outstanding notes. The exchange notes will be
issued under and entitled to the benefits of the same indenture that authorized
the issuance of the outstanding notes.

The exchange offer is not conditioned upon any minimum aggregate principal
amount of outstanding notes being tendered for exchange.

As of the date of this prospectus, $229.0 million aggregate principal amount
of the outstanding notes are outstanding. This prospectus and a letter of
transmittal are being sent to all registered holders of outstanding notes.
There will be no fixed record date for determining registered holders of
outstanding notes entitled to participate in the exchange offer.
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We intend to conduct the exchange offer in accordance with the provisions of
the exchange offer and registration rights agreement, the applicable
requirements of the Securities Act and the Securities Exchange Act of 1934 and
the rules and regulations of the SEC. Outstanding notes that are not tendered
for exchange in the exchange offer will remain outstanding and continue to
accrue interest and will be entitled to the rights and benefits the holders
have under the indenture relating to the outstanding notes, except for any
rights under the registration rights agreement that by their terms terminate
upon the consummation of the exchange offer.

We will be deemed to have accepted for exchange properly tendered
outstanding notes when we have given oral or written notice of the acceptance
to the exchange agent. The exchange agent will act as agent for the tendering
holders for the purposes of receiving the exchange notes from us and delivering
exchange notes to the holders. Under the terms of the registration rights
agreement, we reserve the right to amend or terminate the exchange offer, and
not to accept for exchange any outstanding notes not previously accepted for
exchange, upon the occurrence of any of the conditions specified below under
the caption "--Certain Conditions to the Exchange Offer."

Holders who tender outstanding notes in the exchange offer will not be
required to pay brokerage commissions or fees or, subject to the instructions
in the letter of transmittal, transfer taxes with respect to the exchange of
outstanding notes. We will pay all charges and expenses, other than certain
applicable taxes described below, in connection with the exchange offer. It is
important that you read the section labeled "--Fees and Expenses" below for
more details regarding fees and expenses incurred in the exchange offer.

Expiration Date; Extensions; Amendments

The exchange offer will expire at 5:00 p.m., New York City time on November
21, 2001, unless in our sole discretion we extend it.

In order to extend the exchange offer, we will notify the exchange agent
orally or in writing of any extension. We will notify the registered holders of
outstanding notes of the extension no later than 9:00 a.m., New York City time,
on the business day after the previously scheduled expiration date.

We reserve the right, in our sole discretion:
to delay accepting for exchange any outstanding notes;

to extend the exchange offer or to terminate the exchange offer and to
refuse to accept outstanding notes not previously accepted if any of the
conditions set forth below under "--Certain Conditions to the Exchange
Offer" have not been satisfied, by giving oral or written notice of the
delay, extension or termination to the exchange agent; or

under the terms of the registration rights agreement, to amend the terms
of the exchange offer in any manner.



Any delay in acceptance, extension, termination, or amendment will be
followed as promptly as practicable by oral or written notice to the registered
holders of outstanding notes. If we amend the exchange offer in a manner that
we determine constitutes a material change, we will promptly disclose the
amendment in a manner reasonably calculated to inform the holder of outstanding
notes of the amendment.

Without limiting the manner in which we may choose to make public
announcements of any delay in acceptance, extension, termination or amendment
of the exchange offer, we will have no obligation to publish, advertise, or
otherwise communicate any public announcement, other than by making a timely
release to a financial news service.

Certain Conditions to the Exchange Offer

Despite any other term of the exchange offer, we will not be required to
accept for exchange, or exchange any exchange notes for, any outstanding notes,
and we may terminate the exchange offer as provided in this prospectus before
accepting any outstanding notes for exchange if in our reasonable judgment:

the exchange notes to be received will not be tradable by the holder,

without restriction under the Securities Act, the Securities Exchange

Act and without material restrictions under the blue sky or securities
laws of substantially all of the states of the United States;

the exchange offer, or the making of any exchange by a holder of
outstanding notes, would violate applicable law or any applicable
interpretation of the staff of the SEC; or

any action or proceeding has been instituted or threatened in any court
or by or before any governmental agency with respect to the exchange
offer that, in our judgment, would reasonably be expected to impair our
ability to proceed with the exchange offer.

In addition, we will not be obligated to accept for exchange the outstanding
notes of any holder that has not made to us:

the representations described under "--Purpose and Effect of the
Exchange Offer," "--Procedures for Tendering" and "Plan of
Distribution"; and

such other representations as may be reasonably necessary under
applicable SEC rules, regulations or interpretations to make available
to it an appropriate form for registration of the exchange notes under
the Securities Act.

We expressly reserve the right, at any time or at various times, to extend
the period of time during which the exchange offer is open. Consequently, we
may delay acceptance of any outstanding notes by giving oral or written notice
of the extension to their holders. During any such extensions, all notes
previously tendered will remain subject to the exchange offer, and we may
accept them for exchange. We will return any outstanding notes that we do not
accept for exchange for any reason without expense to their tendering holder as
promptly as practicable after the expiration or termination of the exchange
offer.

We expressly reserve the right to amend or terminate the exchange offer, and
to reject for exchange any outstanding notes not previously accepted for
exchange, upon the occurrence of any of the conditions of the exchange offer
specified above. We will give oral or written notice of any extension,
amendment, nonacceptance, or termination to the holders of the outstanding
notes as promptly as practicable.

Those conditions are for our sole benefit and we may assert them regardless
of the circumstances that may give rise to them or waive them in whole or in
part at any or at various times in our sole discretion. If we fail at any time
to exercise any of the foregoing rights, this failure will not constitute a
waiver of this right. Each right will be deemed an ongoing right that we may
assert at any time or at various times.

In addition, we will not accept for exchange any outstanding notes tendered,
and will not issue exchange notes in exchange for any outstanding notes, if at
the time any stop order will be threatened or in effect with respect to the
registration statement of which this prospectus constitutes a part or the
qualification of the indenture under the Trust Indenture Act.

Procedures for Tendering

Only a holder of outstanding notes may tender the outstanding notes in the
exchange offer. To tender in the exchange offer, a holder must:



complete, sign and date the accompanying letter of transmittal, or a
facsimile of the letter of transmittal; have the signature on the letter
of transmittal guaranteed if the letter of transmittal so
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requires; and mail or deliver the letter of transmittal or facsimile to
the exchange agent prior to the expiration date; or

comply with DTC's Automated Tender Offer Program procedures described
below.

In addition, either:

the exchange agent must receive the outstanding notes along with the
accompanying letter of transmittal;

the exchange agent must receive, prior to the expiration date, a timely
confirmation of book-entry transfer of the outstanding notes into the
exchange agent's account at DTC according to the procedures for
book-entry transfer described below or a properly transmitted agent's
message; or

the holder must comply with the guaranteed delivery procedures described
below.

To be tendered effectively, the exchange agent must receive any physical
delivery of a letter of transmittal and other required documents at the address
set forth below under "--Exchange Agent" prior to the expiration date.

The tender by a holder that is not withdrawn prior to the expiration date
will constitute an agreement between the holder and us in accordance with the
terms and subject to the conditions set forth in this prospectus and in the
accompanying letter of transmittal.

The method of delivery of outstanding notes, the letter of transmittal and
all other required documents to the exchange agent is at the holder's election
and risk. Rather than mail these items, we recommend that holders use an
overnight or hand delivery service. In all cases, holders should allow
sufficient time to assure delivery to the exchange agent before the expiration
date. Holders should not send the letter of transmittal or outstanding notes to
us. Holders may request their respective brokers, dealers, commercial banks,
trust companies or other nominees to effect the above transactions for them.

Any beneficial owner whose outstanding notes are registered in the name of a
broker, dealer, commercial bank, trust company or other nominee and who wishes
to tender should contact the registered holder promptly and instruct it to
tender on the owner's behalf. If the beneficial owner wishes to tender on its
own behalf, it must, prior to completing and executing the accompanying letter
of transmittal and delivering its outstanding notes either:

make appropriate arrangements to register ownership of the outstanding
notes in such owner's name; or

obtain a properly completed bond power from the registered holder of
outstanding notes.

The transfer of registered ownership may take considerable time and may not
be completed prior to the expiration date.

Signatures on a letter of transmittal or a notice of withdrawal described
below must be guaranteed by a member firm of a registered national securities
exchange or of the National Association of Securities Dealers, Inc., a
commercial bank or trust company having an office or correspondent in the
United States or another "eligible institution" within the meaning of Rule
17Ad-15 under the Exchange Act, unless the outstanding notes are tendered:

by a registered holder who has not completed the box entitled "Special
Issuance Instructions" or "Special Delivery Instructions” on the
accompanying letter of transmittal; or

for the account of an eligible institution.

If the accompanying letter of transmittal is signed by a person other than
the registered holder of any outstanding notes listed on the outstanding notes,
the outstanding notes must be endorsed or accompanied by a
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properly completed bond power. The bond power must be signed by the registered

holder as the registered holder's name appears on the outstanding notes and an
eligible institution must guarantee the signature on the bond power.



If the accompanying letter of transmittal or any outstanding notes or bond
powers are signed by trustees, executors, administrators, guardians,
attorneys-in-fact, officers of corporations or others acting in a fiduciary or
representative capacity, these persons should so indicate when signing. Unless
waived by us, they should also submit evidence satisfactory to us of their
authority to deliver the accompanying letter of transmittal.

The exchange agent and DTC have confirmed that any financial institution
that is a participant in DTC's system may use DTC's Automated Tender Offer
program to tender. Participants in the program may, instead of physically
completing and signing the accompanying letter of transmittal and delivering it
to the exchange agent, transmit their acceptance of the exchange offer
electronically. They may do so by causing DTC to transfer the outstanding notes
to the exchange agent in accordance with its procedures for transfer. DTC will
then send an agent's message to the exchange agent. The term "agent's message"
means a message transmitted by DTC, received by the exchange agent and forming
part of the book-entry confirmation, to the effect that:

DTC has received an express acknowledgment from a participant in its
Automated Tender Offer Program that is tendering outstanding notes that
are the subject of the book-entry confirmation;

the participant has received and agrees to be bound by the terms of the
accompanying letter of transmittal, or, in the case of an agent's
message relating to guaranteed delivery, that the participant has
received and agrees to be bound by the applicable notice of guaranteed
delivery; and

the agreement may be enforced against that participant.

We will determine in our sole discretion all outstanding questions as to the
validity, form, eligibility, including time of receipt, acceptance of tendered
outstanding notes and withdrawal of tendered outstanding notes. Our
determination will be final and binding. We reserve the absolute right to
reject any outstanding notes not properly tendered or any outstanding notes the
acceptance of which would, in the opinion of our counsel, be unlawful. We also
reserve the right to waive any defects, irregularities or conditions of tender
as to particular outstanding notes. Our interpretation of the terms and
conditions of the exchange offer, including the instructions in the
accompanying letter of transmittal, will be final and binding on all parties.
Unless waived, any defects or irregularities in connection with tenders of
outstanding notes must be cured within such time as we will determine. Although
we intend to notify holders of defects or irregularities with respect to
tenders of outstanding notes, neither we, the exchange agent nor any other
person will incur any liability for failure to give the notification. Tenders
of outstanding notes will not be deemed made until any defects or
irregularities have been cured or waived. Any outstanding notes received by the
exchange agent that are not properly tendered and as to which the defects or
irregularities have not been cured or waived will be returned to the exchange
agent without cost to the tendering holder, unless otherwise provided in the
letter of transmittal, as soon as practicable following the expiration date.

In all cases, we will issue exchange notes for outstanding notes that we
have accepted for exchange under the exchange offer only after the exchange
agent timely receives:

outstanding notes or a timely book-entry confirmation of the outstanding
notes into the exchange agent's account at DTC; and

a properly completed and duly executed letter of transmittal and all
other required documents or a properly transmitted agent's message.

By signing the accompanying letter of transmittal or authorizing the
transmission of the agent's message, each tendering holder of outstanding notes
will represent or be deemed to have represented to us that, among other things:

any exchange notes that the holder receives will be acquired in the
ordinary course of its business;
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the holder has no arrangement or understanding with any person or entity
to participate in the distribution of the exchange notes;

if the holder is not a broker-dealer, that is not engaged in and does
not intend to engage in the distribution of the exchange notes;

if the holder is a broker-dealer that will receive exchange notes for
its own account in exchange for outstanding notes that were acquired as
a result of market-making activities or other trading activities, that
it will deliver a prospectus, as required by law, in connection with any
resale of any exchange notes. See "Plan of Distribution"; and

the holder is not an "affiliate," as defined in Rule 405 of the



Securities Act, of ours or, if the holder is an affiliate, it will
comply with any applicable registration and prospectus delivery
requirements of the Securities Act.

Book-Entry Transfer

The exchange agent will make a request to establish an account with respect
to the outstanding notes at DTC for purposes of the exchange offer promptly
after the date of this prospectus. Any financial institution participating in
DTC's system may make book-entry delivery of outstanding notes by causing DTC
to transfer the outstanding notes into the exchange agent's account at DTC in
accordance with DTC's procedures for transfer. Holders of outstanding notes who
are unable to deliver confirmation of the book-entry tender of their
outstanding notes into the exchange agent's account at DTC or all other
documents required by the letter of transmittal to the exchange agent on or
prior to the expiration date must tender their outstanding notes according to
the guaranteed delivery procedures described below.

Guaranteed Delivery Procedures

Holders wishing to tender their outstanding notes but whose outstanding
notes are not immediately available or who cannot deliver their outstanding
notes, the accompanying letter of transmittal or any other required documents
to the exchange agent or comply with the applicable procedures under DTC's
Automated Tender Offer Program prior to the expiration date may tender if:

the tender is made through an eligible institution;

prior to the expiration date, the exchange agent receives from the
eligible institution either a properly completed and duly executed
notice of guaranteed delivery, by facsimile transmission, mail or hand
delivery, or a properly transmitted agent's message and notice of
guaranteed delivery:

1. setting forth the name and address of the holder, the registered
number (s) of the outstanding notes and the principal amount of
outstanding notes tendered;

2. stating that the tender is being made thereby; and

3. guaranteeing that, within three New York Stock Exchange trading days
after the expiration date, the accompanying letter of transmittal, or
facsimile thereof, together with the outstanding notes or a
book-entry confirmation, and any other documents required by the
accompanying letter of transmittal will be deposited by the eligible
institution with the exchange agent; and

the exchange agent receives the properly completed and executed letter
of transmittal, or facsimile thereof, as well as all tendered
outstanding notes in proper form for transfer or a book-entry
confirmation, and all other documents required by the accompanying
letter of transmittal, within three New York Stock Exchange trading days
after the expiration date.

Upon request to the exchange agent, a notice of guaranteed delivery will be
sent to holders who wish to tender their outstanding notes according to the

guaranteed delivery procedures set forth above.
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Withdrawal of Tenders

Except as otherwise provided in this prospectus, holders of outstanding
notes may withdraw their tenders at any time prior to the expiration date.

For a withdrawal to be effective:
the exchange agent must receive a written notice of withdrawal, which
notice may be by telegram, telex, facsimile transmission or letter of
withdrawal at one of the addresses set forth below under "--Exchange

Agent;" or

holders must comply with the appropriate procedures of DTC's Automated
Tender Offer Program system.

Any notice of withdrawal must:

specify the name of the person who tendered the outstanding notes to be
withdrawn;

identify the outstanding notes to be withdrawn, including the principal
amount of the outstanding notes; and

where certificates for outstanding notes have been transmitted, specify



the name in which the outstanding notes were registered, if different
from that of the withdrawing holder.

If certificates for outstanding notes have been delivered or otherwise
identified to the exchange agent, then, prior to the release of the
certificates, the withdrawing holder must also submit:

the serial numbers of the particular certificates to be withdrawn; and

a signed notice of withdrawal with signatures guaranteed by an eligible
institution unless the holder is an eligible institution.

If outstanding notes have been tendered pursuant to the procedure for
book-entry transfer described above, any notice of withdrawal must specify the
name and number of the account at DTC to be credited with the withdrawn
outstanding notes and otherwise comply with the procedures of that facility. We
will determine all questions as to the validity, form and eligibility,
including time of receipt, of the notices, and our determination will be final
and binding on all parties. We will deem any outstanding notes so withdrawn not
to have been validly tendered for exchange for purposes of the exchange offer.
Any outstanding notes that have been tendered for exchange but that are not
exchanged for any reason will be returned to their holder without cost to the
holder, or, in the case of outstanding notes tendered by book-entry transfer
into the exchange agent's account at DTC according to the procedures described
above, the outstanding notes will be credited to an account maintained with DTC
for outstanding notes, as soon as practicable after withdrawal, rejection of
tender or termination of the exchange offer. Properly withdrawn, outstanding
notes may be retendered by following one of the procedures described under
"--Procedures for Tendering" above at any time on or prior to the expiration
date.
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Exchange Agent

State Street Bank and Trust Company of California, N.A. has been appointed
as exchange agent for the exchange offer. You should direct questions and
requests for assistance, requests for additional copies of this prospectus or
for the letter of transmittal and requests for the notice of guaranteed
delivery to the exchange agent as follows:

By Registered, Certified Mail, By Facsimile Transmission
Overnight Courier or Hand: (for Eligible Institutions only):
c/o State Street Bank and Trust Company (617) 662-1452
2 Avenue de Lafayette Attn: Ralph Jones
Corporate Trust Window, 5th Floor
Boston, MA 02111-1724 To Confirm by Telephone:
Attn: Ralph Jones (617) 662-1548

Attn: Ralph Jones

Delivery of the letter of transmittal to an address other than as set forth
above or transmission via facsimile other than as set forth above does not
constitute a valid delivery of the letter of transmittal.

Fees and Expenses

We will bear the expenses of soliciting tenders. The principal solicitation
is being made by mail; however, we may make additional solicitations by
telephone or in person by our officers and regular employees and those of our
affiliates.

We have not retained any dealer-manager in connection with the exchange
offer and will not make any payments to broker-dealers or others soliciting
acceptance of the exchange offer. We will, however, pay the exchange agent
reasonable and customary fees for its services and reimburse it for its related
reasonable out-of-pocket expenses.

We will pay the cash expenses to be incurred in connection with the exchange
offer. The expenses are estimat