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Item 1: Description of Registrant’s Securities to be Registered.

Information with respect to the Class A Common Stock, $0.01 par value per share (the “Common Stock™), of CB Richard Ellis Group, Inc., a Delaware corporation (the
“Company’), is incorporated herein by reference to the section captioned “Description of Capital Stock™ in the prospectus included in the Registration Statement on Form S-1
(File No. 333-112867), as amended (the “Registration Statement”), filed under the Securities Act of 1933, as amended, with the Securities and Exchange Commission (the
“Commission”). The Registration Statement was originally filed with the Commission on February 17, 2004.

Item 2: Exhibits.

3.1 Restated Certificate of Incorporation of the Registrant filed on May 4, 2004 (Incorporated by reference to Exhibit 3.1 of Amendment No. 2 to the Company’s
Registration Statement on Form S-1 (File No. 333-112867)).

32 Form of Restated Certificate of Incorporation of the Registrant to be filed by the Company prior to the closing of the initial public offering of the Company’s
Common Stock contemplated by the Registration Statement (Incorporated by reference to Exhibit 3.2 of Amendment No. 4 to the Company’s Registration
Statement on Form S-1 (File No. 333-112867)).

33 Form of Restated Certificate of Incorporation of the Registrant to be filed by the Company immediately after the closing of the initial public offering of the
Company’s Common Stock contemplated by the Registration Statement (Incorporated by reference to Exhibit 3.3 of Amendment No. 4 to the Company’s
Registration Statement on Form S-1 (File No. 333-112867)).

34 Restated By-laws of the Company (Incorporated by reference to Exhibit 3.4 of the Company’s Registration Statement on Form S-1 (File No. 333-59440)).

3.5 Form of Restated By-laws of the Company to be effective prior to the closing of the initial public offering of the Company’s Common Stock contemplated
by the Registration Statement (Incorporated by reference to Exhibit 3.5 of Amendment No. 2 to the Company’s Registration Statement on Form S-1 (File No.
333-112867)).

4.1 Form of Class A Common Stock Certificate of the Company (Incorporated by reference to Exhibit 4.1 of Amendment No. 2 to the Company’s Registration
Statement on Form S-1 (File No. 333-112867)).



SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the Registrant has duly caused this registration statement to be signed on its behalf by
the undersigned, thereto duly authorized.

CB RICHARD ELLIS GROUP, INC.

Date: June 3, 2004 By: /s/ KENNETH J. KAY

Name: Kenneth J. Kay
Title: Chief Financial Officer



