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Item 8.01 Other Events
(a) On June 10, 2009, CB Richard Ellis Group, Inc. (the “Company”) issued a press release providing preliminary guidance with respect to the Company’s anticipated

diluted earnings per share attributable to its shareholders, excluding one time items, for the second quarter of 2009. A copy of this press release is attached as Exhibit 99.1 to
this Current Report on Form 8-K and is incorporated herein by reference.

On June 10, 2009, the Company issued a press release announcing that the Company’s wholly-owned subsidiary, CB Richard Ellis Services, Inc., intends to offer $400
million in aggregate principal amount of Senior Subordinated Notes due 2017 in a private placement, subject to market and other conditions. A copy of this press release is
attached as Exhibit 99.2 to this Current Report on Form 8-K and is incorporated herein by reference.

(b) On November 10, 2008, the Company filed with the Securities and Exchange Commission (the “SEC”) a Registration Statement on Form S-3 (the “Registration
Statement”) (SEC File No. 333-155269) in connection with the sale from time to time by the Company or any selling securityholders of the Company of its Class A common
stock, preferred stock or warrants to purchase any of the securities that may be sold thereunder. The Company is filing as (1) Exhibit 99.3 the form of Share Subscription
Agreement between the Company and the party named therein (the “Share Subscription Agreement”) in connection with a direct placement of shares of its Class A common
stock, (2) Exhibit 99.4 the form of engagement letter among the Company, Credit Suisse Securities (USA) LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated (the
“Engagement Letter”) in connection with such direct placement and (3) Exhibit 99.5 the form of Distribution Agreement between the Company and J.P. Morgan Securities Inc.
in connection with an at-the-market program (the “Distribution Agreement”).

This Current Report on Form 8-K is being filed, in part, for the purpose of filing the forms of Share Subscription Agreement, Engagement Letter and Distribution
Agreement as exhibits to the Registration Statement and such forms of Share Subscription Agreement, Engagement Letter and Distribution Agreement are hereby incorporated
by reference into the Registration Statement.
 
Item 9.01 Financial Statements and Exhibits
 

(d) Exhibits

The following documents are attached as exhibits to this Current Report on Form 8-K:
 
Exhibit
Number  Description

99.1
 

Press Release, dated June 10, 2009, of CB Richard Ellis Group, Inc. entitled “CB Richard Ellis Group, Inc. Announces Preliminary Second Quarter 2009
Guidance.”

99.2
 

Press Release, dated June 10, 2009, of CB Richard Ellis Group, Inc. entitled “CB Richard Ellis Group, Inc. Announces Offering of $400 million of Senior
Subordinated Notes.”



Exhibit
Number  Description

99.3  Form of Share Subscription Agreement between CB Richard Ellis Group, Inc. and the party named therein.

99.4
 

Form of Engagement Letter between CB Richard Ellis Group, Inc. and Credit Suisse Securities (USA) LLC and Merrill Lynch, Pierce, Fenner & Smith
Incorporated.

99.5  Form of Distribution Agreement between CB Richard Ellis Group, Inc. and J.P. Morgan Securities Inc.

Exhibits 99.3, 99.4 and 99.5 are being filed as exhibits to the Registration Statement on Form S-3 (SEC File No. 333-155269) and are hereby incorporated by reference therein.

“Safe Harbor” Statement Under the Private Securities Litigation Reform Act of 1995: This press release contains forward-looking statements within the meaning of
Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended. These forward-looking statements include, but are not limited to,
statements related to future operations and future financial performance of CB Richard Ellis Group, Inc., the proposed reclassification of certain financial statement items and
the proposed sale of Common Stock. These forward-looking statements involve known and unknown risks, uncertainties and other factors discussed in CB Richard Ellis Group,
Inc.’s filings with the SEC. Any forward-looking statements speak only as of the date of this press release and, except to the extent required by applicable securities laws, CB
Richard Ellis Group, Inc. expressly disclaims any obligation to update or revise any of them to reflect actual results, any changes in expectations or any change in events. If CB
Richard Ellis Group, Inc. does update one or more forward-looking statements, no inference should be drawn that it will make additional updates with respect to those or other
forward-looking statements. For additional information concerning risks, uncertainties and other factors that may cause actual results to differ from those anticipated in the
forward-looking statements, and risks to CB Richard Ellis Group Inc.’s business in general, please refer to its SEC filings, including its Annual Report on Form 10-K for the
fiscal year ended December 31, 2008 and its Quarterly Report on Form 10-Q for the quarter ended March 31, 2009.



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
Date: June 10, 2009  CB RICHARD ELLIS GROUP, INC.

 By:  /s/ Robert E. Sulentic
  Robert E. Sulentic
  Chief Financial Officer
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PRESS RELEASE   Corporate Headquarters

  11150 Santa Monica Boulevard
  Suite 1600
  Los Angeles, CA 90025
  www.cbre.com

FOR IMMEDIATE RELEASE
 
For further information:   
Robert Sulentic  Nick Kormeluk  Steve Iaco
Chief Financial Officer  Investor Relations  Corporate Communications
310.405.8905  949.809.4308  212.984.6535

CB RICHARD ELLIS GROUP, INC. ANNOUNCES
PRELIMINARY SECOND QUARTER 2009 GUIDANCE

Los Angeles, CA – June 10, 2009 — CB Richard Ellis Group, Inc. (NYSE:CBG) today announced that it anticipates diluted earnings per share attributable to its shareholders,
excluding one time items, will be in the range of approximately breakeven to $0.07 for the second quarter of 2009. This compares to diluted earnings per share attributable to its
shareholders, excluding one time items, of $0.16 per share for the second quarter of 2008.

Since the second quarter of 2009 has not yet been completed, and given the inherent nature of the Company’s sales and lease transaction businesses, which tend to recognize a
significant portion of their revenue toward the end of a reporting period, as well as the continuing difficult and uncertain market environment, this forecast is highly
preliminary. Accordingly, it is very possible that actual results for the second quarter of 2009 may vary from the forward-looking information contained in this press release.

About CB Richard Ellis
CB Richard Ellis Group, Inc. (NYSE:CBG), a Fortune 500 and S&P 500 company headquartered in Los Angeles, is the world’s largest commercial real estate services firm (in
terms of 2008 revenue). The Company has approximately 30,000 employees (excluding affiliates), and serves real estate owners, investors and occupiers through more than 300
offices (excluding affiliates) worldwide. CB Richard Ellis offers strategic advice and execution for property sales and leasing; corporate services; property, facilities and project
management; mortgage banking; appraisal and valuation; development services; investment management; and research and consulting.

“Safe Harbor” Statement Under the Private Securities Litigation Reform Act of 1995: This press release contains forward-looking statements within the meaning of
Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended. These forward-looking statements include, but are not limited to,
statements related to our future operations and future financial performance. These forward-looking statements involve known and unknown risks, uncertainties and other
factors discussed in CB Richard Ellis Group, Inc.’s filings with the Securities and Exchange Commission (the “SEC”), which may cause the actual results and performance in
future periods to be materially



different from any future results or performance suggested in forward-looking statements in this press release. Any forward-looking statements speak only as of the date of this
press release and, except to the extent required by applicable securities laws, CB Richard Ellis Group, Inc. expressly disclaims any obligation to update or revise any of them to
reflect actual results, any changes in expectations or any change in events. If CB Richard Ellis Group, Inc. does update one or more forward-looking statements, no inference
should be drawn that it will make additional updates with respect to those or other forward-looking statements. For additional information concerning risks, uncertainties and
other factors that may cause actual results to differ from those anticipated in the forward-looking statements, and risks to CB Richard Ellis Group Inc.’s business in general,
please refer to its SEC filings, including its Annual Report on Form 10-K for the fiscal year ended December 31, 2008 and its Quarterly Report on Form 10-Q for the quarter
ended March 31, 2009.
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PRESS RELEASE   Corporate Headquarters

  11150 Santa Monica Boulevard
  Suite 1600
  Los Angeles, CA 90025
  www.cbre.com

FOR IMMEDIATE RELEASE
 
For further information:   
Robert Sulentic  Nick Kormeluk  Steve Iaco
Chief Financial Officer  Investor Relations  Corporate Communications
310.405.8905  949.809.4308  212.984.6535

CB RICHARD ELLIS GROUP, INC. ANNOUNCES OFFERING OF
$400 MILLION OF SENIOR SUBORDINATED NOTES

Los Angeles, CA—June 10, 2009—CB Richard Ellis Group, Inc. (NYSE:CBG) today announced that it intends to offer $400 million in aggregate principal amount of senior
subordinated notes due 2017 (the “Notes”) in a private placement, subject to market and other conditions. The Notes will be issued by the Company’s wholly-owned subsidiary,
CB Richard Ellis Services, Inc. and guaranteed by the Company and the subsidiaries that guarantee its senior secured credit facility, on a full and unconditional basis.

The Company intends to use the net proceeds from any such placement to repay or repurchase of some of its outstanding indebtedness and for general corporate purposes.

This press release does not constitute an offer to sell or the solicitation of an offer to buy the Notes nor shall there be any sale of the Notes in any state in which such offer,
solicitation or sale would be unlawful. The Notes to be offered have not been and will not be registered under the Securities Act of 1933, as amended (the “Securities Act”), or
applicable state securities laws, and may not be offered or sold in the United States absent registration or pursuant to an applicable exemption from the registration requirements
of the Securities Act and applicable state securities laws.

“Safe Harbor” Statement Under the Private Securities Litigation Reform Act of 1995: This press release contains forward-looking statements within the meaning of
Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended. These forward-looking statements include, but are not limited to,
statements related to the proposed offering of the Notes and the anticipated use of proceeds therefrom. These forward-looking statements involve known and unknown risks,
uncertainties and other factors discussed in CB Richard Ellis Group, Inc.’s filings with the Securities and Exchange Commission (the “SEC”). Any forward-looking statements
speak only as of the date of this press release and, except to the extent required by applicable securities laws, CB Richard Ellis Group, Inc. expressly disclaims any obligation to
update or revise any of them to reflect actual results, any changes in expectations or any change in events. If CB Richard Ellis Group, Inc. does update one or more forward-
looking statements, no inference should be drawn that it will make additional updates with respect to those or



other forward-looking statements. For additional information concerning risks, uncertainties and other factors that may cause actual results to differ from those anticipated in
the forward-looking statements, and risks to CB Richard Ellis Group Inc.’s business in general, please refer to its SEC filings, including its Annual Report on Form 10-K for the
fiscal year ended December 31, 2008 and its Quarterly Report on Form 10-Q for the quarter ended March 31, 2009.
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SHARE SUBSCRIPTION AGREEMENT
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the Party Signatory Hereto
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SHARE SUBSCRIPTION AGREEMENT dated as of June 10, 2009 (this “Agreement”) between CB Richard Ellis Group, Inc., a Delaware corporation (the
“Company”), and the party signatory hereto (the “Purchaser”).

BACKGROUND

The Purchaser wishes to subscribe for and purchase, and the Company, desires to issue and sell, certain shares of Class A common stock, par value $0.01 per
share, of the Company (the “Shares”) on the terms and subject to the conditions set forth herein.

In consideration of the mutual covenants and agreements contained in this Agreement, the receipt and sufficiency of which are herby acknowledged, the parties
herby agree as follows:

ARTICLE I
PURCHASE AND SALE

Section 1.1 Purchase and Sale. Upon the terms and subject to the conditions of this Agreement, the Company agrees to issue and sell to the Purchaser and the
Purchaser agrees to purchase from the Company 13,440,860 Shares at a purchase price equal to $7.44 per share (the “Purchase Price”).

Section 1.2 Payment of Purchase Price; Closing. (a) The Company will deliver the Shares to the Purchaser, against payment by or on behalf of the Purchaser of the
purchase price therefor (as set forth above in Section 1.1) by wire transfer in immediately available funds to the account designated by the Company in writing to the Purchaser.
The time and date of such delivery and payment shall be 10:00 a.m., New York City time, on June 15, 2009, or such other time and place as mutually agreed by the parties
hereto (such time being referred to herein as the “Closing”).

(b) At Closing, the Purchaser shall direct the broker-dealer at which the account to be credited with the Shares is maintained, which broker-dealer shall be a DTC
participant, to set up a Deposit/Withdrawal of Custodian (“DWAC”) instructing the Company’s transfer agent to credit such account with the Shares by means of an electronic
book-entry delivery. Upon receipt of the Purchase Price by the Company, the Company shall direct its transfer agent to credit the Purchaser’s account with the Shares pursuant
to the information contained in the DWAC.

(c) For the purposes of this Section 1.2, “New York Business Day” shall mean each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on
which banking institutions in The City of New York are generally authorized or obligated by law or executive order to close.
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ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to the Purchaser as of the date hereof and as of the Closing that:

Section 2.1 Existence and Power. Each of the Company and its subsidiaries is duly organized and validly existing under the laws of the state of its organization
and has all power and authority to own its property and assets and to transact the business in which it is engaged and presently proposes to engage. The Company has all power
and authority to enter into and perform its obligations under this Agreement.

Section 2.2 Capitalization. All of the issued shares of capital stock of the Company have been duly and validly authorized and issued and are fully paid and non-
assessable and were not issued in violation of any preemptive rights.

Section 2.3 Authorization. This Agreement has been duly authorized, executed and delivered by the Company. When executed and delivered by the Company and
countersigned by the Purchaser, this Agreement shall constitute the legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its
terms, except as such may be limited by bankruptcy, insolvency, fraudulent conveyance, reorganization or other laws affecting creditors’ rights generally and by general
equitable principles.

Section 2.4 Valid Issuance of Shares. The Shares have been duly authorized and issued by the Company and, when delivered against payment therefor as provided
in this Agreement, (a) will be validly issued, fully paid and nonassessable, (b) will not be subject to any encumbrances, preemptive rights or any other similar contractual rights
of the stockholders of the Company or any other person, and (c) the Purchaser will obtain sole record and beneficial ownership of such Shares and take good and marketable title
thereto, free and clear of any liens.

Section 2.5 Non-Contravention/No Consents. The issue and sale of the Shares, the execution, delivery and performance by the Company of this Agreement, and
the compliance by the Company with all of the provisions of this Agreement and the consummation of the transactions herein and therein contemplated will not conflict with or
result in a breach or violation of any of the terms or provisions of, or constitute a default under, any indenture, mortgage, deed of trust, loan agreement or other agreement or
instrument to which the Company is a party or by which the Company is bound or to which any of the property or assets of the Company is subject, nor will such action result in
any violation of the provisions of any of the organizational or governing documents of the Company or any statute, order, rule or regulation of any court or governmental
agency or body having jurisdiction over the Company or any of its properties; and no consent, approval, authorization, order, registration or qualification of or with any such
court or governmental agency or body is required for the issue and sale the Shares or the consummation by the Company of the transactions contemplated by this Agreement,
except such as have been obtained and made.

Section 2.6 Registered Shares. The Company is eligible to and has filed an “automatic shelf registration statement” as defined in Rule 405 under the Securities
Act of 1933,
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as amended (the “Securities Act”) relating to the Shares, including a form of prospectus, with the U.S. Securities and Exchange Commission (the “SEC”) on Form S-3 (No. 333-
155269) (the “Registration Statement”); the Registration Statement has been filed with the SEC not earlier than three years prior to the date hereof. The Company shall file the
final prospectus (the “Prospectus”) relating to the Shares, which has previously been provided to you, pursuant to, and within the time period specified in, Rule 424(b) under the
Securities Act. The Shares are being sold to the Purchaser pursuant to and in compliance with the Registration Statement and the Prospectus. The Shares will be listed on the
New York Stock Exchange prior to issuance.

Section 2.7 Periodic Filings; Financial Statements. (a) The Company has furnished or made available to the Purchaser true and complete copies of all reports or
registration statements it has filed with the SEC under the Securities Act and the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC
promulgated thereunder (the “Exchange Act”), for all periods subsequent to December 31, 2008, all in the form so filed (collectively the “Company SEC Documents”). As of
their respective filing dates, the Company SEC Documents complied as to form in all material respects with the requirements of the Securities Act or the Exchange Act, as
applicable, and none of the Company SEC Documents contained, when filed with the SEC, and if amended, as of the date of such amendment, any untrue statement of a
material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements made therein, in light of the circumstances in which
they were made, not misleading, except to the extent corrected by a subsequently filed document with the SEC.

(b) The Company’s financial statements, including the notes thereto, included in the Company SEC Documents (the “Company Financial Statements”) complied
as to form in all material respects with applicable accounting requirements and with the published rules and regulations of the SEC with respect thereto at the time of filing,
were prepared in accordance with generally accepted accounting principles in the United States (“GAAP”) consistently applied (except as may be indicated in the notes and
schedules thereto) during the periods involved and present fairly the Company’s consolidated financial position at the dates thereof and of its operations and cash flows for the
periods then ended (subject, in the case of unaudited statements, to normal audit adjustments). Since the date of the most recent balance sheet included in the Company
Financial Statements, the Company has not effected any change in any method of accounting or accounting practice. The Company has not disclosed to the Purchaser any
material non-public information which is not disclosed as of the date of this Agreement.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF PURCHASER

The Purchaser represents and warrants to the Company as of the date hereof and as of the Closing that:

Section 3.1 Existence and Power. The Purchaser is duly organized and validly existing under the laws of the state of its organization and has all power and
authority to enter into and perform its obligations under this Agreement, acting on behalf of the investment funds and accounts it manages.
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Section 3.2 Authorization. This Agreement has been duly authorized by all necessary action on the part of the Purchaser. When executed and delivered by the
Purchaser and countersigned by the Company, this Agreement shall constitute the legal, valid and binding obligation of the Purchaser (acting on behalf of the funds and
accounts it manages) enforceable against the Purchaser in accordance with its terms, except as such may be limited by bankruptcy, insolvency, fraudulent conveyance,
reorganization or other laws affecting creditors’ rights generally and by general equitable principles.

Section 3.3 Governmental Authorization. As of the date hereof, no permit, authorization, consent or approval of or by, or any notification of or filing (including
any filing under the United States Hart-Scott-Rodino Antitrust Improvements act of 1976, as amended, and the rules and regulations promulgated thereunder) with, any person
(governmental or private) is required to be obtained or made by it in connection with the execution, delivery and performance by it of this Agreement, the consummation by it of
the transactions contemplated hereby or thereby, or the issuance, sale or delivery to it by the Company of the Shares, other than a filing on a Form Schedule 13G (or 13G-A), if
applicable.

Section 3.4 Non-Contravention. The execution, delivery and performance by the Purchaser of this Agreement and the consummation by it of the transactions
contemplated hereby and thereby will not violate any statute, order, rule or regulation of any court or governmental agency or body having jurisdiction over the Purchaser or any
of its properties.

Section 3.5 No Related Party. The Purchaser is not a Related Party (as defined in Section 312.03 of the Listed Company Manual of the New York Stock
Exchange) of the Company or a subsidiary or affiliate of a Related Party of the Company.

Section 3.6 Purchase for Own Account. The Purchaser is acquiring the Shares for its own account (acting on behalf of the funds and accounts it manages) and not
with a view to, or for sale in connection with, any distribution or offering of the Shares in violation of the Securities Act, and the Purchaser has no present intention of selling,
granting any participation in, or otherwise distributing the Shares. The Purchaser does not presently have any contract, agreement, undertaking, arrangement, obligation or
commitment with any person to sell, transfer or grant participations to such person or to any third person, with respect to any of the Shares. The Purchaser acknowledges that in
making its investment decision to acquire the Shares, it has relied, as to information about the Company’s business, results of operations and financial condition, only on
publicly available information as filed with the SEC through the date hereof and has not relied on any other written or oral statements made by representatives of the Company
or its affiliates or any other Person.

Section 3.7 No Brokers. The Purchaser has not employed any broker or finder in connection with the transactions contemplated by this Agreement (other than
Credit Suisse Securities (USA) LLC) and Merrill Lynch, Pierce, Fenner & Smith Incorporated.

Section 3.8 Reliance. The Purchaser acknowledges that the Company and others will rely upon the truth and accuracy of the foregoing acknowledgements,
representations and agreements.
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ARTICLE IV
CONDITIONS TO CLOSING

Section 4.1 Conditions to the Obligations of the Company. The obligations of the Company hereunder shall be subject to the following conditions:

(a) All representations and warranties and other statements of the Purchaser herein are, at and as of the Closing, true and correct; and

(b) The Purchaser shall have performed all of its obligations hereunder theretofore to be performed.

Section 4.2 Conditions to the Obligations of the Purchaser. The obligations of the Purchaser hereunder shall be subject to the following conditions:

(a) All representations and warranties and other statements of the Company herein are, at and as of the Closing, true and correct;

(b) The Company shall have performed all of its obligations hereunder theretofore to be performed; and

(c) The Shares shall be listed on the New York Stock Exchange upon issuance.

ARTICLE V
MISCELLANEOUS

Section 5.1 Transfer Restrictions; Commitment. (a) From the Closing Date through June 17, 2009, the Purchaser shall not, directly or indirectly, transfer, sell,
offer, assign, exchange, distribute, mortgage, pledge or otherwise dispose any of the Shares or securities convertible into or exchangeable or exercisable for the Shares, enter
into a transaction which would have the same effect, or enter into any swap, hedge or other arrangement that transfers, in whole or in part, any of the economic consequences of
ownership of the Shares, or publicly disclose the intention to make any such disposition or such arrangement.

(b) If on or prior to June 24, 2009, CB Richard Ellis Services, Inc. launches and prices an offering of its senior subordinated notes (the “Notes”) in an offering not
registered with the SEC, which notes are substantially on the terms described in the form of description of notes relating to the Notes, a copy of which has been provided to the
Purchaser, the Purchaser agrees that it and its affiliates will purchase $100,000,000 in aggregate principal amount of such Notes from the initial purchasers of such Notes on
terms identical to those applicable to other purchasers in connection with such offering.

Section 5.2 Notices. All notices and other communications required or permitted to be given under this Agreement shall be in writing and shall be deemed to have
been given if delivered personally or by facsimile or seven days after having been sent by certified
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mail, return receipt requested, postage prepaid, to the parties to this Agreement at the following address or to such other address either party to this Agreement shall specify by
notice to the other party:
 

 (i) If to the Company:
 

   CB Richard Ellis Group, Inc.
   11150 Santa Monica Boulevard, Suite 1600
   Los Angeles, CA 90025
   Attention: General Counsel
   Facsimile: (310) 405-8925
 

   with a copy to (which shall not constitute notice):
 

   Simpson Thacher & Bartlett LLP
   2550 Hanover Street
   Palo Alto, CA 94304
   Attention: William Brentani
   Facsimile: (650) 251-5002
 

 (ii) If to the Purchaser:
 

   Paulson & Co. Inc.
   1251 Ave. of the Americas
   New York, NY 10020
   Attention: Michael Waldorf
   Facsimile: 212-351-5887
 

   with a copy to (which shall not constitute notice):
 

   Kleinberg, Kaplan, Wolff & Cohen PC
   551 Fifth Avenue New York, NY 10176
   Attention: Stephen Schultz
   Facsimile: 212-986-8866

Section 5.3 Further Assurances. Each party hereto shall do and perform or cause to be done and performed all further acts and shall execute and deliver all other
agreements, certificates, instruments and documents as any other party hereto reasonably may request in order to carry out the intent and accomplish the purposes of this
Agreement and the consummation of the transactions contemplated hereby.

Section 5.4 Amendments and Waivers. (a) Any provision of this Agreement may be amended or waived if, but only if, such amendment or waiver is in writing
and is duly executed and delivered by the Company and the Purchaser; and
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(b) No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise
thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. The rights and remedies herein provided shall be cumulative and not
exclusive of any rights or remedies provided by law.

Section 5.5 Fees and Expenses. Each party hereto shall pay all of its own fees and expenses (including attorneys’ fees) incurred in connection with this Agreement
and the transactions contemplated hereby.

Section 5.6 Successors and Assigns. The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns.

Section 5.7 Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE
OF NEW YORK, WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES THEREOF.

Section 5.8 Jurisdiction. The parties hereto agree that any suit, action or proceeding seeking to enforce any provision of, or based on any matter arising out of or in
connection with, this Agreement or the transactions contemplated hereby may only be brought in the United States District Court for the Southern District of New York or any
New York State court sitting in the Borough of Manhattan in New York City, and each of the parties hereby consents to the jurisdiction of such courts (and of the appropriate
appellate courts therefrom) in any such suit, action or proceeding and irrevocably waives, to the fullest extent permitted by law, any objection which it may now or hereafter
have to the laying of the venue of any such suit, action or proceeding in any such court or that any such suit, action or proceeding which is brought in any such court has been
brought in an inconvenient forum. Process in any such suit, action or proceeding may be served on any party anywhere in the world, whether within or without the jurisdiction
of any such court.

Section 5.9 Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN
ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 5.10 Entire Agreement. This Agreement constitutes the entire agreement between the parties with respect to the subject matter of this Agreement and
supersedes all prior agreements and understandings, both oral and written, between the parties and/or their affiliates with respect to the subject matter of this Agreement.

Section 5.11 Effect of Headings and Table of Contents. The Article and Section headings herein and the Table of Contents are for convenience only and shall not
affect the construction hereof.

Section 5.12 Severability. If one or more provisions of this Agreement are held to be unenforceable under applicable law, such provision shall be deemed to be
excluded from this Agreement and the balance of this Agreement shall be interpreted as if such provision were so excluded and shall be enforced in accordance with its terms to
the maximum extent permitted by law.
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Section 5.13 Counterparts; Third Party Beneficiaries. This Agreement may be signed in any number of counterparts, each of which shall be an original, with the
same effect as if the signatures were upon the same instrument. No provision of this Agreement shall confer upon any person other than the parties hereto any rights or remedies
hereunder.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the day and year first
above written.
 

CB RICHARD ELLIS GROUP, INC.

By:   
Name:  
Title:  

 
PURCHASER:

PAULSON & CO. INC.
on behalf of the several
investment funds and accounts
managed by it

By:   
Name:   
Title:   

[Signature Page to Share Subscription Agreement]



Exhibit 99.4

FORM OF ENGAGEMENT LETTER

June 10, 2009

CB Richard Ellis Group, Inc.
11150 Santa Monica Boulevard, Suite 1600
Los Angeles, CA 90025

Attention: General Counsel

Dear Sir:
This confirms our understanding that CB Richard Ellis Group, Inc. (the “Company”) has engaged Credit Suisse Securities (USA) LLC (“Credit Suisse”) and Merrill Lynch,
Pierce, Fenner & Smith Incorporated (“Merrill Lynch” and, together with Credit Suisse, the “Advisors”) to act as its corporate financial services advisors in connection with any
proposed Placement (as defined herein) by the Company of its Class A common stock, par value $.01 per share (the “Common Stock” or the “Securities”).

Section 1. Placement; Services
“Placement” means any proposed offer and sale of Securities to be made pursuant to (1) a Registration Statement (as defined below) for the registration of the Securities under
the Securities Act of 1933, as amended (the “Act”), and (2) that certain Share Subscription Agreement, dated the date hereof (the “Subscription Agreement”), between the
Company and Paulson & Co. Inc. on behalf of the several investment funds and accounts managed by it (the “Purchaser”) for the purchase by the Purchaser of 13,440,860
shares (the “Shares”) of the Common Stock. As used herein, the terms “offer” and “sale” have the meanings specified in Section 2(3) of the Act. As corporate financial services
advisors, the Advisors will use reasonable efforts to identify suitable investors for the Company’s Common Stock; provided, however, that in no event shall the Advisors be
obligated to purchase any Securities for their own accounts or for the accounts of their customers.

The Advisors’ services under this agreement (if requested and appropriate) consist of assisting the Company in identifying and contacting potential purchasers of Securities (any
“Offerees”).

Section 2. Compensation
As compensation for our services hereunder, the Company agrees to pay Credit Suisse a financial services advisory fee equal to $1,600,000 (the “Credit Suisse Fee”) and Merrill
Lynch a financial services advisory fee equal to $400,000 (the “Merrill Lynch Fee” and, together with the Credit Suisse Fee, the “Fee”). The Fee shall be earned and paid upon
the closing of the sale of the Shares pursuant to the Subscription Agreement (the “Closing”).

Section 3. Expenses; Payments
The Fee is payable in U.S. dollars in immediately available funds. All fees, expenses and other payments under this agreement shall be paid without giving effect to any
withholding or deduction of any tax or similar governmental assessment.

Section 4. Information
In connection with the engagement of the Advisors, the Company will furnish to, or cause to be furnished to, the Advisors all information concerning the Company and will
provide the Advisors with access to officers, directors, employees, accountants, counsel and other representatives (collectively, the “Representatives”) of the Company. In
performing our services hereunder, the Advisors shall be entitled to rely without investigation upon all available information, including information supplied to us by or on



behalf of the Company or its Representatives and shall not be responsible for the accuracy or completeness of, or have any obligation to verify, the same or conduct any
appraisal of assets or liabilities.

In connection with any proposed Placement, the Company will prepare a Prospectus (as such term is defined below; the “Offering Materials”). The Company will be solely
responsible for the contents of the Offering Materials and any other communications provided by or on behalf of the Company to any Offerees. The Company authorizes the
Advisors to provide any Offering Materials to Offerees through both physical and electronic delivery. If at any time prior to any Closing an event occurs that would cause the
Offering Materials to include any untrue statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading, the Company will promptly notify the Advisors of such event and the Advisors will suspend solicitations of
Offerees until such time as the Company shall prepare a supplement or amendment to the Offering Materials, which corrects such statements or omissions. The Advisors’
undertakings under this agreement are subject to their continued satisfaction with the results of our ongoing review of the Company’s business and affairs.

“Registration Statement,” as used herein, means the registration statement on Form S-3 (No. 333-155269), as amended at the time of such registration statement’s effectiveness
for purposes of Section 11 of the Act, as such section applies to the Advisors, including (1) all documents filed as a part thereof or incorporated or deemed to be incorporated by
reference therein and (2) any information contained or incorporated by reference in a prospectus filed with the Securities and Exchange Commission (the “Commission”)
pursuant to Rule 424(b) under the Act, to the extent such information is deemed, pursuant to Rule 430B or Rule 430C under the Act, to be part of the registration statement at
the effective time. “Basic Prospectus” means the prospectus dated November 10, 2008, filed as part of the Registration Statement, including the documents incorporated by
reference therein as of the date of such prospectus; “Prospectus Supplement” means the most recent prospectus supplement relating to the Shares, to be filed by the Company
with the Commission pursuant to Rule 424(b) under the Securities Act on or before the second business day after the date of its first use in connection with the public offering or
sale of Shares pursuant to the Subscription Agreement (or such earlier time as may be required under the Act), in the form furnished by the Company to the Advisors in
connection with the offering of the Shares; “Prospectus” means the Prospectus Supplement together with the Basic Prospectus attached to or used with the Prospectus
Supplement. Any reference herein to the Registration Statement, the Basic Prospectus, the Prospectus Supplement or the Prospectus shall, unless otherwise stated, be deemed to
refer to and include the documents, if any, incorporated by reference, or deemed to be incorporated by reference, therein (the “Incorporated Documents”), including, unless the
context otherwise requires, the documents, if any, filed as exhibits to such Incorporated Documents; provided, however, that the Company and the Advisors agree that any
representations or warranties contained in any such exhibits to the Incorporated Documents are not deemed to be incorporated by reference into the Registration Statement or
the Prospectus. Any reference herein to the terms “amend,” “amendment” or “supplement” with respect to the Registration Statement, the Basic Prospectus, the Prospectus
Supplement or the Prospectus shall, unless stated otherwise, be deemed to refer to and include the filing of any document under the Securities Exchange Act of 1934, as
amended, and the rules and regulations thereunder (collectively, the “Exchange Act”) on or after the initial effective date of the Registration Statement, or the date of the Basic
Prospectus, the Prospectus Supplement or the Prospectus, as the case may be, and deemed to be incorporated therein by reference.

No advice rendered by either Advisor, whether formal or informal, may be disclosed, in whole or in part, or summarized, excerpted from or otherwise referred to, without such
Advisor’s prior written consent. In addition, neither the Advisors nor the terms of this engagement may be otherwise referred to without the Advisors’ prior written consent, it
being agreed that this agreement shall be filed with the Commission and incorporated by reference in the Registration Statement and shall be described in the Prospectus
Supplement. The obligations of the Company pursuant to this paragraph shall survive any expiration or termination of this agreement or the Advisors’ engagement hereunder.
Notwithstanding anything to the contrary contained in this agreement, the Company (and each employee, representative or other agent of
 

2



the Company) may disclose to any and all persons, without limitation of any kind, the tax treatment and tax structure of any Placement and all materials of any kind (including
opinions or other tax analyses) that are provided to the Company relating to such tax treatment and structure.

Section 5. Representations and Warranties of the Company
The Company represents and warrants to the Advisors that the Registration Statement, when it became effective, conformed in all material respects to the requirements of the
Act and did not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not
misleading. The Prospectus will not, as of the date of any offer or sale of the Shares or any Closing of any such sale, contain any untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading.

In connection with all offers and sales of the Shares, the Company acknowledges and agrees that it shall be deemed to make all the representations and warranties to the
Advisors that the Company has made to the Purchaser in the Subscription Agreement or any other document related to the Placement.

Section 6. Covenants
The Company covenants and agrees with the Advisors as follows:
(a) To cause KPMG LLP and Deloitte & Touche LLP, each independent registered public accountants for the Company, to deliver to the Advisors (i) a “comfort letter” dated
the date of the Prospectus Supplement addressed to the Advisors, in form and substance satisfactory to the Advisors, covering the financial information in the Registration
Statement and the Prospectus and other customary matters and (ii) a “bring-down comfort letter” dated as of the date of the Closing addressed to the Advisors, in form and
substance satisfactory to the Advisors, in the form of the “comfort letter” delivered on the date of the Prospectus Supplement.

(b) To cause Simpson Thacher & Bartlett LLP, counsel for the Company, to deliver a favorable opinion and negative assurance letter, dated as of the date of the Closing, in form
and substance reasonable satisfactory to the Advisors. It is understood that the Advisors shall be requesting their counsel, Cravath, Swaine & Moore LLP, to also deliver an
opinion and negative assurance letter in connection with the Closing.

Section 7. Indemnification
Since the Advisors will be acting on behalf of the Company in connection with this engagement, the Company and the Advisors agree to the indemnity provisions and other
matters set forth in Annex A, which is incorporated by reference into this agreement and is an integral part hereof. The obligations of the Company pursuant to Annex A shall
survive any expiration or termination of this agreement or the Advisors’ engagement hereunder.

Section 8. Miscellaneous
In connection with this engagement, one or more affiliates of each of the Advisors may perform a portion of the services to be provided hereunder and, to the extent requested
by an Advisor, the Company will pay a portion of the fees payable to such Advisor hereunder to such affiliate(s).

The Company acknowledges and agrees that the Advisors have been retained solely to act as corporate financial services advisors with respect to this engagement and that no
fiduciary relationship between the
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Company and the Advisors has been created in respect of any transaction contemplated by this engagement or the Advisors’ engagement hereunder, regardless of whether the
Advisors have advised or are advising the Company on other matters. In connection with this engagement, each of the Advisors is acting as an independent contractor, with
obligations owing solely to the Company and not in any other capacity.

The Company acknowledges that Credit Suisse is part of the Credit Suisse Group (the “CS Group”) and that Merrill Lynch is part of a larger financial institution group (the
“ML Group” and, either the CS Group or the ML Group, a “Bank Group”), both of which are worldwide groups of companies that are involved in a wide range of banking,
investment banking, private banking, private equity, asset management and other investment and financial businesses and services, both for their own account and for the
accounts of clients and customers. The Advisors and the other members of their respective Bank Groups provide a full range of securities services, including securities trading
and brokerage activities. The Advisors and the other members of their respective Bank Groups may acquire, hold or sell, for their own accounts and the accounts of customers,
equity, debt and other securities and financial instruments (including bank loans and other obligations) of the Company and any other company that may be involved in the
transactions and other matters contemplated by this agreement, as well as provide investment banking and other financial services to such companies. The Advisors and the
other members of their respective Bank Groups may have interests, or be engaged in a broad range of transactions involving interests, that differ from those of the Company.
The Company acknowledges and agrees that no member of either respective Bank Group has any obligation to disclose such interests or transactions (or information relating
thereto) to the Company and that the Advisors’ agreement to provide services to the Company hereunder will not require any other business or member of their respective Bank
Groups to restrict its activities in any way or require either of their respective Bank Groups to provide the Company with any information whatsoever about, or derived from,
those activities. The Advisors and the other members of their respective Bank Groups and certain of their respective employees, including members of the team performing this
engagement, as well as certain private equity funds associated or affiliated with a Bank Group in which they may have financial interests, may from time-to-time acquire, hold
or make direct or indirect investments in or otherwise finance a wide variety of companies, including parties with a potential direct or indirect interest in any transaction to
which this engagement relates. Each respective Bank Group has adopted policies and procedures designed to preserve the independence of its research analysts whose views
may differ from those of each respective Bank Group’s investment banking departments. Neither the Advisors nor any other member of their respective Bank Groups shall be
liable to account to the Company for, or (to the extent permitted by law) disclose to the Company, any charges or other remuneration made or received by it.

The Company acknowledges that each Advisor may, at its option and expense, and no earlier than the first to occur of (i) the closing of definitive agreements regarding any
Placement or (ii) the public announcement of any Placement, place announcements and advertisements or otherwise publicize such Placement (which may include the
reproduction of the Company’s logo and a hyperlink to the Company’s website on such Advisor’s website) and in such financial and other newspapers and journals as it may
choose, stating that such Advisor has acted as corporate financial services advisor to the Company in connection with such Placement.

The Company understands that neither Advisor is undertaking to provide any legal, accounting or tax advice in connection with this agreement. The Advisors shall not be
responsible for the underlying business decision of the Company to effect a transaction contemplated by this engagement or for the advice or services provided by any of the
Company’s other advisors or contractors.

Except as otherwise required or requested by law or judicial or regulatory authority, all non-public information concerning the Company that is given to the Advisors by the
Company or its Representatives in connection with this engagement and is not otherwise available to the Advisors will be used solely in the course of the performance of our
services hereunder and will be treated confidentially by us for so long as it remains non-public.
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This agreement shall be binding upon and inure to the benefit of the Company, the Advisors and their respective successors. Except as contemplated by Annex A, this agreement
is not intended to confer rights upon any persons not a party hereto (including security holders, employees or creditors of the Company). This agreement constitutes the entire
agreement between the parties and supersedes all prior agreements, both written and oral, with respect to the subject matter hereof. If any term, provision, covenant or
restriction herein (including Annex A) is held by a court of competent jurisdiction to be invalid, void or unenforceable or against public policy, the remainder of the terms,
provisions and restrictions contained herein shall remain in full force and effect and shall in no way be modified or invalidated.

All aspects of the relationship created by this agreement or the engagement hereunder, any other agreements relating to the engagement hereunder and all claims or causes of
action (whether in contract, tort or otherwise) that may be based upon, arise out of or relate to this agreement or the engagement hereunder shall be governed by and construed
in accordance with the laws of the State of New York, applicable to contracts made and to be performed therein and, in connection therewith, the parties hereto consent to the
exclusive jurisdiction of the Supreme Court of the State of New York or the United States District Court for the Southern District of New York, in each case sitting in New York
County and agrees to venue in such courts. Notwithstanding the foregoing, solely for purposes of enforcing the Company’s obligations under Annex A, the Company consents to
personal jurisdiction, service and venue in any court proceeding in which any claim or cause of action relating to or arising out of this agreement or the engagement hereunder is
brought by or against any Indemnified Person. EACH OF THE ADVISORS AND THE COMPANY EACH HEREBY AGREE TO WAIVE ANY RIGHT TO TRIAL BY
JURY WITH RESPECT TO ANY CLAIM, COUNTER CLAIM OR ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE ENGAGEMENT
HEREUNDER.
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We are delighted to accept this engagement and look forward to working with you on this assignment. Please confirm your agreement with the foregoing by signing and
returning to us the enclosed copy of this agreement.
 

  Very truly yours,

  CREDIT SUISSE SECURITIES (USA) LLC

  By:   
  Name:  
  Title:  

  MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED

  By:   
  Name:  
  Title:  

Accepted and agreed to as of the date first written above:
 
CB RICHARD ELLIS GROUP, INC.  

By:    
Name:   
Title:   
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ANNEX A

In further consideration of the agreements contained in our engagement letter (the “engagement”), CB Richard Ellis Group, Inc., a Delaware corporation (the “Company”)
agrees to indemnify and hold harmless Credit Suisse Securities (USA) LLC (“Credit Suisse”) and Merrill Lynch, Pierce, Fenner & Smith Incorporated (“Merrill Lynch” and,
together with Credit Suisse, the “Advisors”), their affiliates, the respective members, directors, officers, partners, agents and employees of the Advisors and their affiliates, and
any person controlling the Advisors or any of their affiliates (collectively, “Indemnified Persons”) from and against, and the Company agrees that no Indemnified Person shall
have any liability to the Company or its owners, parents, affiliates, security holders or creditors for, any losses, claims, damages or liabilities (including actions or proceedings
in respect thereof) (collectively, “Liabilities”) related to or arising out of or based upon any untrue statement or any alleged untrue statement of any material fact contained in
the Registration Statement (as such term is defined in the engagement letter), or caused by the omission or alleged omission to state therein a material fact required to be stated
therein or necessary in order to make the statements therein, not misleading, or related to, arising out of or based upon any untrue statement or alleged untrue statement of any
material fact contained in the Offering Materials (as such term is defined in the engagement letter) or caused by the omission or alleged omission to state therein a material
fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading. If such indemnification
is for any reason not available or insufficient to hold an Indemnified Person harmless, the Company agrees to contribute to the Liabilities involved in such proportion as is
appropriate to reflect the relative benefits received by the Company, on the one hand, and by the Advisors, on the other hand, with respect to the engagement or, if such
allocation is determined by a court of competent jurisdiction to be unavailable, in such proportion as is appropriate to reflect other equitable considerations such as the
relative fault of the Company on the one hand and of the Advisors on the other hand; provided, however, that, to the extent permitted by applicable law, the Indemnified Persons
shall not be responsible for expenses and Liabilities which in the aggregate are in excess of the amount of all fees actually received by the Advisors from the Company in
connection with the engagement. Relative benefits to the Company, on the one hand, and the Advisors, on the other hand, with respect to the engagement shall be deemed to be
in the same proportion as (i) the net proceeds (before deducting expenses) paid or proposed to be paid or received or proposed to be received by the Company pursuant to the
engagement, as the case may be, whether or not consummated, contemplated by the engagement, bears to (ii) all fees actually received by the Advisors in connection with the
engagement. Relative fault shall be determined, in the case of Liabilities arising out of or based on any untrue statement or any alleged untrue statement of a material fact or
omission or alleged omission to state a material fact, by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or
alleged omission to state a material fact relates to information supplied by the Company to the Advisors and the parties’ relative intent, knowledge, access to information and
opportunity to correct or prevent such untrue statement or omission. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act
of 1933, as amended) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. The Company will not permit any settlement or
compromise to include, or consent to the entry of any judgment that includes, a statement as to, or an admission of, fault, culpability or a failure to act by or on behalf of an
Indemnified Person, without such Indemnified Person’s prior written consent. If any Indemnified Person becomes involved in any capacity in any action, claim, suit,
investigation or proceeding, actual or threatened, brought by or against any person, including stockholders of the Company, in connection with or as a result of the
engagement or any matter referred to in the engagement letter the Company also agrees to reimburse such Indemnified Persons for their expenses (including, without
limitation, reasonable documented legal fees and other costs and expenses incurred in connection with investigating, preparing for and responding to third party subpoenas or
enforcing the engagement) as such expenses are incurred. The Company’s obligations pursuant to this Annex A shall inure to the benefit of any successors, assigns, heirs and
personal representatives of each Indemnified Person and are in addition to any rights that each Indemnified Person may have at common law or otherwise.



Exhibit 99.5

FORM OF DISTRIBUTION AGREEMENT

June 10, 2009

J.P. Morgan Securities Inc.
383 Madison Avenue
New York, New York 10179

Ladies and Gentlemen:
CB Richard Ellis Group, Inc., a Delaware corporation (the “Company”), confirms its agreement with J.P. Morgan Securities Inc., as agent and/or principal under

any Terms Agreement (as defined in Section 1(a) below) (“you” or “JPMS”), with respect to the issuance and sale from time to time by the Company, in the manner and subject
to the terms and conditions described below (this “Agreement”), of up to 11,559,140 shares (the “Maximum Number”) of Class A Common Stock, $0.01 par value per share
(the “Common Stock”), of the Company having an aggregate Gross Sales Price (as defined in Section 2(b) below) of up to $50,000,000 (the “Maximum Amount”) on the terms
set forth in Section 1 of this Agreement. Such shares are hereinafter collectively referred to as the “Shares” and are described in the Prospectus referred to below.

The Company has filed with the Securities and Exchange Commission (the “Commission”) a registration statement on Form S-3 (No. 333-155269) (the
“registration statement”) for the registration of the Shares and other securities of the Company, under the Securities Act of 1933, as amended, and the rules and regulations of
the Commission thereunder (collectively, the “Act”); and such registration statement sets forth the terms of the offering, sale and plan of distribution of the Shares and contains
additional information concerning the Company and its business. “Registration Statement,” as used herein, means the registration statement, as amended at the time of such
registration statement’s effectiveness for purposes of Section 11 of the Act, as such section applies to JPMS, including (1) all documents filed as a part thereof or incorporated or
deemed to be incorporated by reference therein and (2) any information contained or incorporated by reference in a prospectus filed with the Commission pursuant to Rule
424(b) under the Act, to the extent such information is deemed, pursuant to Rule 430B or Rule 430C under the Act, to be part of the registration statement at the effective time.
“Basic Prospectus” means the prospectus dated November 10, 2008, filed as part of the Registration Statement, including the documents incorporated by reference therein as of
the date of such prospectus; “Prospectus Supplement” means the most recent prospectus supplement relating to the Shares, to be filed by the Company with the Commission
pursuant to Rule 424(b) under the Act on or before the second business day after the date of its first use in connection with a public offering or sale of Shares pursuant hereto (or
such earlier time as may be required under the Act), in the form furnished by the Company to JPMS in connection with the offering of the Shares; “Prospectus” means the
Prospectus Supplement (and any additional prospectus supplement prepared in accordance with the provisions of Sections 4(b) or 4(g) of this Agreement and filed in accordance
with the provisions of Rule 424(b)) together with the Basic Prospectus attached to or used with the Prospectus Supplement; and “Permitted Free Writing Prospectuses” has the
meaning set forth in Section 3(b). Any reference herein to the Registration Statement, the Basic Prospectus, the Prospectus Supplement, the Prospectus or any Permitted



Free Writing Prospectus shall, unless otherwise stated, be deemed to refer to and include the documents, if any, incorporated by reference, or deemed to be incorporated by
reference, therein (the “Incorporated Documents”), including, unless the context otherwise requires, the documents, if any, filed as exhibits to such Incorporated Documents;
provided, however, that the Company and JPMS agree that any representations or warranties contained in any such exhibits to the Incorporated Documents are not deemed to be
incorporated by reference into the Registration Statement, the Prospectus or any Permitted Free Writing Prospectus. Any reference herein to the terms “amend,” “amendment”
or “supplement” with respect to the Registration Statement, the Basic Prospectus, the Prospectus Supplement, the Prospectus or any Permitted Free Writing Prospectus shall,
unless stated otherwise, be deemed to refer to and include the filing of any document under the Securities Exchange Act of 1934, as amended, and the rules and regulations
thereunder (collectively, the “Exchange Act”) on or after the initial effective date of the Registration Statement, or the date of the Basic Prospectus, the Prospectus Supplement,
the Prospectus or such Permitted Free Writing Prospectus, as the case may be, and deemed to be incorporated therein by reference.

The Company and JPMS agree as follows:
1. Issuance and Sale.

 

 

(a) Upon the basis of the representations, warranties and agreements and subject to the terms and conditions set forth herein on any Exchange Business Day (as
defined below) selected by the Company, the Company and JPMS shall enter into an agreement in accordance with Section 2 hereof regarding the number
of Shares to be placed by JPMS and the manner in which and other terms upon which such placement is to occur (each such transaction being referred to as
an “Agency Transaction”). The Company may also offer to sell the Shares directly to JPMS, as principal, in which event such parties shall enter into a
separate agreement (each, a “Terms Agreement”) in substantially the form of Exhibit A hereto, relating to such sale in accordance with Section 2(g) of this
Agreement (each such transaction being referred to as a “Principal Transaction”). As used in this Agreement, (i) the “Term” shall be the period
commencing on the date hereof and ending on the earliest of (x) the date on which the Gross Sales Price of Shares issued and sold pursuant to the this
Agreement and any Terms Agreements is equal to the Maximum Amount, (y) the date on which the number of Shares issued and sold pursuant to this
Agreement and any Terms Agreements is equal to the Maximum Number and (z) any termination of this Agreement pursuant to Section 8, (ii) “Exchange”
means the New York Stock Exchange and (iii) an “Exchange Business Day” means any day during the Term that is a trading day for the Exchange other
than a day on which trading on the Exchange is scheduled to close prior to its regular weekday closing time.

 

 
(b) Subject to the terms and conditions set forth below, the Company appoints JPMS as an agent in connection with the offer and sale of Shares in any

Agency Transactions entered into hereunder. JPMS will use commercially reasonable efforts to sell such Shares in accordance with the terms and
conditions hereof and of the applicable Transaction Notice (as defined below). Neither the Company
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nor JPMS shall have any obligation to enter into an Agency Transaction. The Company shall be obligated to issue and sell through JPMS, and JPMS
shall be obligated to use commercially reasonable efforts, as provided herein and in the applicable Transaction Notice, to place Shares issued by the
Company only if and when a Transaction Notice related to such an Agency Transaction has been delivered by JPMS and accepted by the Company as
provided in Section 2 below.

 

 

(c) JPMS, as agent in any Agency Transaction, hereby covenants and agrees not to make any sales of the Shares on behalf of the Company, pursuant to this
Agreement, other than (i) by means of ordinary brokers’ transactions between members of the Exchange that qualify for delivery of a Prospectus in
accordance with Rule 153 under the Act and meet the definition of an “at the market offering” under Rule 415(a)(4) under the Act (such transactions are
hereinafter referred to as “At the Market Offerings”) and (ii) such other sales of the Shares on behalf of the Company in its capacity as agent of the
Company as shall be agreed by the Company and JPMS in writing.

 

 

(d) JPMS, will confirm in writing to the Company the number of Shares sold on any Exchange Business Day and the related Gross Sales Price and, if Shares
are to be sold in an Agency Transaction in an At The Market Offering, the related Net Sales Price (as each of such terms is defined in Section 2(b) below)
promptly after the close of trading on such Exchange Business Day, but in any event no later than the opening of trading on the immediately following
Exchange Business Day.

 

 

(e) If the Company shall default on its obligation to deliver Shares to JPMS pursuant to the terms of any Agency Transaction or Terms Agreement, the
Company shall (i) indemnify and hold JPMS and its successors and assigns harmless against any loss, claim or damage arising from or as a result of such
default by the Company and (ii) notwithstanding any such default, pay to JPMS the commission to which it would otherwise be entitled in connection with
such sale in accordance with Section 2(b) below.

 

 

(f) The Company acknowledges and agrees that (i) there can be no assurance that JPMS will be successful in selling the Shares, (ii) JPMS shall incur no
liability or obligation to the Company or any other person or entity if it does not sell Shares for any reason other than a failure by JPMS to use its
commercially reasonable efforts consistent with its normal trading and sales practices and applicable law and regulations to sell such Shares in accordance
with the terms of this Agreement, and (iii) JPMS shall be under no obligation to purchase Shares on a principal basis pursuant to this Agreement, except as
may otherwise be specifically agreed by JPMS and the Company in a Terms Agreement.

2. Transaction Notices and Terms Agreements.
 

 (a) The Company may, from time to time during the Term, orally or by e-mail or other writing, propose to JPMS that they enter into an Agency Transaction
to be
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executed on a specified Exchange Business Day or over a specified period of Exchange Business Days. If JPMS agrees to the terms of such proposed
Agency Transaction or if the Company and JPMS mutually agree to modified terms for such proposed Agency Transaction, then JPMS shall promptly
send to the Company (by any means permissible under Section 10 hereof) a notice, substantially in the form of Exhibit B hereto (each, a “Transaction
Notice”), confirming the agreed terms of such proposed Agency Transaction. If the Company wishes such proposed Agency Transaction to become a
binding agreement between it and JPMS, the Company shall promptly indicate its acceptance thereof by countersigning and returning such Transaction
Notice to JPMS or sending a written notice to JPMS (by any means permissible under Section 10 hereof) indicating its acceptance. The terms reflected in
a Transaction Notice shall become binding on JPMS and the Company only if accepted by the Company no later than the dates and times specified in
such Transaction Notice. Each Transaction Notice shall specify, among other things:

(i) the Exchange Business Day(s) on which the Shares subject to such Agency Transaction are intended to be sold (each, a “Purchase Date”);
(ii) the maximum number of Shares that the Company intends to sell (the “Specified Number of Shares”) on, or over the course of, such Purchase

Date(s); provided that the number of Shares sold on each such Purchase Date shall be no more than 25% of the average daily trading volume in the
Common Stock on the Exchange for the thirty (30) Exchange Business Days preceding the date of delivery of the Transaction Notice, or as otherwise
agreed between the Company and JPMS and documented in the relevant Transaction Notice; and

(iii) the lowest price, if any, at which the Company is willing to sell Shares on each such Purchase Date or a formula pursuant to which such lowest
price shall be determined (each, a “Floor Price”).

A Transaction Notice shall not set forth a Specified Number of Shares that, when added to the aggregate number of Shares previously purchased
and to be purchased pursuant to pending Transaction Notices (if any) hereunder and any Terms Agreement results in a total number of Shares that exceeds
the Maximum Number. Provided that JPMS confirms to the Company the number of Shares sold in accordance with Section 1(d) above, the Company
shall have responsibility for maintaining records with respect to the aggregate dollar amount of Shares sold, or for otherwise monitoring the availability of
Shares for sale under the Registration Statement. In the event that more than one Transaction Notice with respect to any Purchase Date(s) is accepted by the
Company, the latest executed Transaction Notice shall govern any sales of Shares for the relevant Purchase Date(s), except to the extent of any action
occurring pursuant to a prior accepted Transaction Notice and prior to the acceptance of such latest Transaction Notice. The Company or JPMS may, upon
notice to the other party hereto by telephone (confirmed promptly by e-mail or facsimile), suspend the offering of the Shares for any reason; provided,
however, that such suspension or
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termination shall not affect or impair the parties’ respective obligations with respect to the Shares sold hereunder prior to the giving of such notice.
Notwithstanding the foregoing, if the terms of any Agency Transaction contemplate that Shares shall be sold on more than one Purchase Date, then the
Company and JPMS shall mutually agree to such additional terms and conditions as they deem reasonably necessary in respect of such multiple Purchase
Dates, and such additional terms and conditions shall be set forth in the relevant Transaction Notice and be binding to the same extent as any other terms
contained therein.

 

 

(b) Except as otherwise agreed between the Company and JPMS, JPMS’s commission shall be 2.00% of the actual sales price of the Shares (the “Gross Sales
Price”) sold pursuant to this Agreement; provided, however, that such commission shall not apply when JPMS acts as principal, in which case such
commission shall be set forth in the applicable Terms Agreement. The Gross Sales Price less JPMS’s commission is referred to herein at the “Net Sales
Price.”

 

 

(c) Payment of the Net Sales Price for Shares sold by the Company on any Purchase Date pursuant to a Transaction Notice shall be made to the Company by
federal funds wire transfer to the account of the Company, the details of which are set forth on Schedule I hereto, against delivery of such Shares to
JPMS’s account, or an account of JPMS’s designee, at The Depository Trust Company through its Deposit and Withdrawal at Custodian System
(“DWAC”) or by such other means of delivery as may be agreed to by the Company and JPMS. Such payment and delivery shall be made at or about
10:00 a.m. (New York City time), on the third Exchange Business Day (or such other day as may, from time to time, become standard industry practice for
settlement of such a securities issuance or as agreed to by the Company and JPMS) following each Purchase Date (each, an “Agency Settlement Date”). In
no event shall the Company be obligated to deliver Shares to JPMS unless the Company shall have received the payment of the Net Sales Price for Shares
sold on any Purchase Date prior to or simultaneously with the delivery of such Shares.

 

 

(d) If, as provided in the related Transaction Notice, a Floor Price has been agreed to by the parties with respect to a Purchase Date, and JPMS thereafter
determines and notifies the Company that the Gross Sales Price for such Agency Transaction would not be at least equal to such Floor Price, then the
Company shall not be obligated to issue and sell through JPMS, and JPMS shall not be obligated to place, the Shares proposed to be sold pursuant to such
Agency Transaction on such Purchase Date, unless the Company otherwise agrees in writing.

 

 

(e) If either party has reason to believe that the exemptive provisions set forth in Rule 101(c)(1) of Regulation M under the Exchange Act are not satisfied
with respect to the Shares, it shall promptly notify the other party and sales of the Shares under this Agreement, any Transaction Notice or any Terms
Agreement shall be suspended until that or other exemptive provisions have been satisfied in the judgment of each party. On or prior to the delivery of a
prospectus that is
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required (whether physically or through compliance with Rule 172 under the Act or any similar rule) in connection with the offering or sale of the Shares,
JPMS shall calculate the average daily trading volume (as defined under “ADTV” by Rule 100 of Regulation M under the Exchange Act) of the Common
Stock based on market data provided by Bloomberg L.P. or such other sources as agreed upon by JPMS and the Company.

 

 

(f) (i) If the Company wishes to issue and sell the Shares pursuant to this Agreement in a Principal Transaction, it will notify JPMS of the proposed terms of
the Principal Transaction. If JPMS, acting as principal, wishes to accept such proposed terms (which it may decline to do for any reason in its sole
discretion) or, following discussions with the Company, wishes to accept amended terms, the Company and JPMS shall enter into a Terms Agreement
setting forth the terms of such Principal Transaction.
(ii) The terms set forth in a Terms Agreement shall not be binding on the Company or JPMS unless and until the Company and JPMS have each executed
such Terms Agreement accepting all of the terms of such Terms Agreement. In the event of a conflict between the terms of this Agreement and the terms of
a Terms Agreement, the terms of such Terms Agreement shall control.
(iii) Any Principal Transaction is subject to the requirements of Section 312.03 of the Listed Company Manual of the Exchange, and no Shares will be sold
to JPMS for its own account in a Principal Transaction if shareholder approval of such transaction would be required under such Section 312.03.

 

 

(g) Each sale of the Shares to JPMS in a Principal Transaction shall be made in accordance with the terms of this Agreement and a Terms Agreement, which
shall provide for the sale of such Shares to, and the purchase thereof by, JPMS. A Terms Agreement may also specify certain provisions relating to the
reoffering of such Shares by JPMS. The commitment of JPMS to purchase the Shares pursuant to any Terms Agreement shall be deemed to have been
made on the basis of the representations, warranties and agreements of the Company herein contained and shall be subject to the terms and conditions
herein set forth. Any such Terms Agreement shall specify the number of the Shares to be purchased by JPMS pursuant thereto, the price to be paid to the
Company for such Shares, any provisions relating to rights of, and default by, underwriters acting together with JPMS in the reoffering of the Shares, and
the time and date (each such time and date being referred to herein as a “Principal Settlement Date”; and, together with any Agency Settlement Date, a
“Settlement Date”) and place of delivery of and payment for such Shares.

 

 
(h) The Company shall provide JPMS with a copy of its policy on insider trading and advise JPMS in writing of any changes thereto (other than any

immaterial changes). Without the prior written consent of each of the Company and JPMS, the Company shall not request the sale of any Shares that
would be sold, and JPMS need not make any sale of Shares, (i) during any period in which the
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Company is in possession of material non-public information, (ii) the Company’s insider trading policy, as it exists on the date of the Agreement, would
prohibit the purchases or sales of the Company’s Common Stock by its officers or directors; or (iii) except as provided in Section 2(j) below, at any time
from and including the date (each, an “Announcement Date”) on which the Company shall issue a press release containing, or shall otherwise publicly
announce, its earnings, revenues or other results of operations (each, an “Earnings Announcement”) through and including the time that is 24 hours after
the time that the Company files (a “Filing Time”) a Quarterly Report on Form 10-Q or an Annual Report on Form 10-K that includes consolidated
financial statements as of and for the same period or periods, as the case may be, covered by such Earnings Announcement.

 

 

(i) If the Company wishes to offer, sell or deliver Shares on any time during the period from and including an Announcement Date through and including the
time that is 24 hours after the corresponding Filing Time, the Company shall (i) prepare and deliver to JPMS (with a copy to counsel to JPMS) a Current
Report on Form 8-K which shall include substantially the same financial and related information as was set forth in the relevant Earnings Announcement
(other than any earnings projections, similar forward-looking data and officers’ quotations) (each, an “Earnings 8-K”), in form and substance reasonably
satisfactory to JPMS, (ii) provide JPMS with the officers’ certificate, accountants’ letter and opinions and letters of counsel called for by Sections (5)(a)
(i) through (iv) hereof; respectively, (iii) afford JPMS the opportunity to conduct a reasonable due diligence review in accordance with Section 6(f) hereof
and (iv) file such Earnings 8-K with the Commission, then the provisions of clause (iii) of Section 2(h) shall not be applicable for the period from and after
the time at which the foregoing conditions shall have been satisfied (or, if later, the time that is 24 hours after the time that the relevant Earnings
Announcement was first publicly released) through and including the time that is 24 hours after the Filing Time of the relevant Quarterly Report on Form
10-Q or Annual Report on Form 10-K, as the case may be. For purposes of clarity, the parties hereto agree that (A) the delivery of any officers’ certificate,
accountants’ letter and opinions and letters of counsel pursuant to this Section 2(j) shall not relieve the Company from any of its obligations under this
Agreement with respect to any Quarterly Report on Form 10-Q or Annual Report on Form 10-K, as the case may be, including, without limitation, the
obligation to deliver officers’ certificates, accountants’ letters and legal opinions and letters as provided in Section 6 hereof and (B) this Section 2(j) shall in
no way affect or limit the operation of the provisions of clauses (i) and (ii) of Section 2(h), which shall have independent application.
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3. Representations, Warranties and Agreements of the Company. The Company represents and warrants to, and agrees with, JPMS, on and as of (i) the date hereof,
(ii) each date on which the Company accepts a Transaction Notice (a “Time of Acceptance”) or the Company executes and delivers a Terms Agreement, (iii) each Time of Sale
(as defined below), (iv) each Settlement Date and (v) each Bring-Down Delivery Date (as defined in Section 6(b)) (each such date listed in (i) through (v), a “Representation
Date”), as follows:
 

 

(a) There is no order preventing or suspending the use of the Registration Statement, the Prospectus or any Permitted Free Writing Prospectus, and, to the
knowledge of the Company, no proceeding for that purpose or pursuant to Section 8A of the Act against the Company or related to the offering of the
Shares has been initiated or threatened by the Commission; no notice of objection of the Commission to the use of such Registration Statement pursuant to
Rule 401(g)(2) under the Act has been received by the Company; the Registration Statement complied when it initially became effective, complies as of
the date hereof and, as then amended or supplemented, as of each Representation Date (other than the date hereof) will comply, in all material respects,
with the requirements of the Act; the conditions to the use of Form S-3 in connection with the offering and sale of the Shares as contemplated hereby have
been satisfied; the Registration Statement meets, and the offering and sale of the Shares as contemplated hereby complies with, the requirements of Rule
415 under the Act (including, without limitation, Rule 415(a)(5)); the Prospectus complied or will comply, at the time it was or will be filed with the
Commission, and will comply, as then amended or supplemented, as of each Representation Date (other than the date hereof), in all material respects, with
the requirements of the Act; the Registration Statement did not, as of the time of its initial effectiveness, and does not or will not, as then amended or
supplemented, as of each Representation Date, contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein not misleading; as of each Representation Date (other than the date hereof), the Prospectus, as then amended or
supplemented, together with all of the then issued Permitted Free Writing Prospectuses, if any, will not contain an untrue statement of a material fact or
omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading; provided, however, that the Company makes no representation or warranty with respect to any statement or omission in the Registration
Statement, the Prospectus or any Permitted Free Writing Prospectus in reliance upon and in conformity with information furnished in writing by or on
behalf of JPMS expressly for use in the Registration Statement, the Prospectus or such Permitted Free Writing Prospectus (it being understood that such
information consists solely of the information specified in Section 9(b)). As used herein, “Time of Sale” means (i) with respect to each offering of Shares
pursuant to this Agreement, the time of JPMS’s initial entry into contracts with investors for the sale of such Shares and (ii) with respect to each offering of
Shares pursuant to any relevant Terms Agreement, the time of sale of such Shares.

 

 

(b) Prior to the execution of this Agreement, the Company has not, directly or indirectly, offered or sold any of the Shares by means of any “prospectus”
(within the meaning of the Act) or used any “prospectus” (within the meaning of the Act) in connection with the offer or sale of the Shares, in each case
other than the Basic Prospectus. The Company represents and agrees that, unless it obtains the prior consent of JPMS (which consent will not be
unreasonably withheld, conditioned or delayed) until the termination of this Agreement it has not made and will not make any offer relating to the Shares
that would constitute an “issuer
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free writing prospectus” (as defined in Rule 433 under the Act) or that would otherwise constitute a “free writing prospectus” (as defined in Rule 405
under the Act), other than any Permitted Free Writing Prospectus made pursuant to this Agreement or any Terms Agreement. Any such free writing
prospectus relating to the Shares consented to by JPMS is hereinafter referred to as a “Permitted Free Writing Prospectus”. The Company represents that
it has complied and will comply in all material respects with the requirements of Rule 433 under the Act applicable to any Permitted Free Writing
Prospectus, including timely filing with the Commission where required, legending and record keeping. The conditions set forth in one or more of
subclauses (i) through (iv), inclusive, of Rule 433(b)(1) under the Act are satisfied, and the registration statement relating to the offering of the Shares
contemplated hereby, as initially filed with the Commission, includes a prospectus that, other than by reason of Rule 433 or Rule 431 under the Act,
satisfies the requirements of Section 10 of the Act; the Company is not disqualified, by reason of Rule 164(f) or (g) under the Act, from using, in
connection with the offer and sale of the Shares, “free writing prospectuses” (as defined in Rule 405 under the Act) pursuant to Rules 164 and 433 under
the Act; the Company is not an “ineligible issuer” (as defined in Rule 405 under the Act) as of the eligibility determination date for purposes of Rules 164
and 433 under the Act with respect to the offering of the Shares contemplated by the Registration Statement; the parties hereto agree and understand that
the content of any and all “road shows” (as defined in Rule 433 under the Act) related to the offering of the Shares contemplated hereby is solely the
property of the Company.

 

 

(c) The Incorporated Documents, when they became effective or were filed with the Commission, as the case may be, conformed in all material respects to the
requirements of the Act or the Exchange Act, as applicable, and none of such documents contained any untrue statement of a material fact or omitted to
state a material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made,
not misleading; and any further documents so filed and incorporated by reference in the Registration Statement, the Prospectus or any Permitted Free
Writing Prospectus, when such documents become effective or are filed with the Commission, as the case may be, will conform in all material respects to
the requirements of the Act or the Exchange Act, as applicable, and will not contain any untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading.

 

 

(d) The Company has been duly incorporated and is an existing corporation in good standing under the laws of the State of Delaware, with corporate power
and authorizations to own its properties and conduct its business as described in the Registration Statement, the Prospectus and any Permitted Free
Writing Prospectus; and the Company is duly qualified to do business as a foreign corporation in good standing in all other jurisdictions in which its
ownership or lease of property or the conduct of its business requires such qualification, except to the extent that the failure to be so qualified or to be in
good standing would not
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 reasonably be expected to result in a material adverse effect on the financial condition, results of operations or business of the Company and its
subsidiaries taken as a whole (a “Material Adverse Effect”).

 

 

(e) Each Significant Subsidiary (as defined in Rule 1-02 of Regulation S-X promulgated under the Act) of the Company has been duly incorporated or formed
and is an existing corporation, limited liability company or limited partnership, as the case may be, in good standing (if applicable) under the laws of the
jurisdiction of its incorporation or organization, with corporate (or equivalent) power and authority to own its properties and conduct its business as
described in the Registration Statement, the Prospectus and any Permitted Free Writing Prospectus; and each Significant Subsidiary of the Company is
duly qualified to do business as a foreign corporation, limited liability company or limited partnership, as the case may be, in good standing (if applicable)
in all other jurisdictions in which its ownership or lease of property or the conduct of its business requires such qualification, except to the extent that the
failure to be so qualified or to be in good standing would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect;
all of the issued and outstanding capital stock, ownership interests, or partnership interests, as the case may be, of each Significant Subsidiary of the
Company has been duly authorized and validly issued and, in the case of capital stock, is fully paid and nonassessable; and except as disclosed in the
Registration Statement, the Prospectus and any Permitted Free Writing Prospectus and for pledges in favor of Credit Suisse, Cayman Islands Branch, as
collateral agent under the amended and restated credit agreement dated as of March 24, 2009 (the “Credit Agreement”), among the Company, CB Richard
Ellis Services, Inc., certain subsidiaries of CB Richard Ellis Services, Inc., the lenders and other agents named therein and Credit Suisse, Cayman Islands
Branch, as administrative agent and collateral agent (as such agreement has been amended through the date hereof), the capital stock, ownership interests,
or partnership interests, as the case may be, of each Significant Subsidiary owned by the Company, directly or through subsidiaries, is owned free from
liens, encumbrances and defects.

 

 

(f) The Shares and all other outstanding shares of capital stock of the Company have been duly authorized; all outstanding shares of capital stock of the
Company are validly issued, fully paid and nonassessable and conform in all material respects to the description thereof contained in the Registration
Statement, the Prospectus and any Permitted Free Writing Prospectus; and, except as disclosed in the Registration Statement, the Prospectus and any
Permitted Free Writing Prospectus, the stockholders of the Company have no preemptive rights with respect to the Common Stock. The Shares, when
issued and delivered in accordance with the terms of this Agreement, will be validly issued, fully paid and nonassessable, and the issuance of such Shares
will not be subject to any preemptive or similar rights.
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 (g) This Agreement has been, and any Terms Agreement will, as of the date of its execution and delivery by the Company, have been, duly authorized,
executed and delivered by the Company.

 

 

(h) Except as disclosed in the Registration Statement, the Prospectus and any Permitted Free Writing Prospectus, with respect to the stock options granted
pursuant to the stock-based compensation plans of the Company and its subsidiaries, (i) each grant of such stock option was duly authorized no later than
the date on which the grant of such stock option was by its terms to be effective (the “Stock Options Grant Date”) by all necessary corporate action,
including, as applicable, approval by the board of directors of the Company or the relevant subsidiary of the Company (or a duly constituted and authorized
committee thereof) and any required stockholder approval by the necessary number of votes or written consents, and the award agreement governing such
grant (if any) was duly executed and delivered by each party thereto, (ii) each such grant was made in accordance with the terms of the stock-based
compensation plans of the Company and its subsidiaries, the Exchange Act and all other applicable laws and regulatory rules or requirements and (iii) each
such grant was properly accounted for in accordance with GAAP in the consolidated financial statements (including the related notes) of the Company and
disclosed in the Company’s filings with the Commission in accordance with the Exchange Act. Neither the Company nor any of its subsidiaries has
knowingly granted, and there is no and has been no policy or practice of the Company or any of its subsidiaries of granting, such stock options prior to, or
otherwise coordinating the grant of such stock options with, the release or other public announcement of material information regarding the Company or
its subsidiaries or their results of operations or prospects.

 

 

(i) The execution, delivery and performance of this Agreement by the Company, and the consummation of the transactions herein contemplated, will not
result in a breach or violation of any of the terms and provisions of, or constitute a default under, (i) any statute, rule, regulation or order of any
governmental agency or body or any court, domestic or foreign, that has jurisdiction over the Company or any of its Significant Subsidiaries or any of their
properties, (ii) any agreement or instrument to which the Company or any of its Significant Subsidiaries is a party or by which the Company or any of its
Significant Subsidiaries is bound or to which any of the properties of the Company or its Significant Subsidiaries is subject or (iii) the charter, by laws or
similar governing documents of the Company or any of its Significant Subsidiaries, except, with respect to clauses (i) and (ii), where such breach, violation
or default would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

 

 

(j) No consent, approval, authorization, or order of, or filing with, any governmental agency or body or any court is required to be obtained or made by the
Company for the consummation of the transactions contemplated by this Agreement in connection with the offering, issuance and sale of the Shares by the
Company, except such as have been obtained and made under the Act and such as may be required under any state securities laws, any rule or regulation
issued pursuant to any state securities laws or any foreign securities laws.
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(k) Except (i) as disclosed in the Registration Statement, the Prospectus and any Permitted Free Writing Prospectus, since the end of the period covered by the
latest audited financial statements included in the Registration Statement, the Prospectus and any Permitted Free Writing Prospectus there has been no
material adverse change, nor any development or event involving a prospective material adverse change, in the financial condition, results of operations or
business of the Company and its subsidiaries, taken as a whole and (ii) as disclosed in or contemplated by the Registration Statement, the Prospectus and
any Permitted Free Writing Prospectus, there has been no dividend or distribution of any kind declared, paid or made by the Company on any class of its
capital stock.

 

 

(l) Except as disclosed in the Registration Statement, the Prospectus and any Permitted Free Writing Prospectus, there are no pending actions, suits or
proceedings against or affecting the Company, any of its subsidiaries or any of their respective properties that (i) if determined adversely to the Company
or any of its subsidiaries, would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, (ii) would materially and
adversely affect the ability of the Company or its subsidiaries to perform their respective obligations under this Agreement or (iii) are otherwise material in
the context of the sale of the Shares; and no such actions, suits or proceedings are, to the knowledge of the Company, threatened or contemplated.

 

 
(m) The Company is not, and after giving effect to the offering and sale of the Shares and the application of the proceeds thereof as described in the

Registration Statement, the Prospectus and any Permitted Free Writing Prospectus, will not be an “investment company” as defined in the Investment
Company Act of 1940 (the “Investment Company Act”).

 

 

(n) Except as disclosed in the Registration Statement, the Prospectus and any Permitted Free Writing Prospectus, neither the Company nor any of its
subsidiaries is in violation of any statute, rule, regulation, decision or order of any governmental agency or body or any court, domestic or foreign, relating
to the use, disposal or release of hazardous or toxic substances or relating to the protection or restoration of the environment or human exposure to
hazardous or toxic substances (collectively, “Environmental Laws”), owns or operates any real property contaminated with any substance that is subject to
any Environmental Laws, is liable for any off-site disposal or contamination pursuant to any environmental laws, or is subject to any claim relating to any
Environmental Laws, which violation, contamination, liability or claim would reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect; and the Company is not aware of any pending investigation which might lead to such a claim.
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(o) Except as disclosed in the Registration Statement, the Prospectus and any Permitted Free Writing Prospectus, there are no contracts, agreements or
understandings between the Company and any person granting such person the right to require the Company to file a registration statement under the Act
with respect to any securities of the Company owned or to be owned by such person or to require the Company to include such securities with the Shares
registered pursuant to the Registration Statement or with any securities being registered pursuant to any other registration statement filed by the Company
under the Act that have not been satisfied or waived prior to the date hereof.

 

 

(p) The financial statements included in the Registration Statement, the Prospectus and any Permitted Free Writing Prospectus present fairly the financial
position of the Company and its consolidated subsidiaries as of the dates shown and their results of operations and cash flows for the periods shown, and,
except as otherwise disclosed in the Registration Statement, the Prospectus and any Permitted Free Writing Prospectus, such financial statements have
been prepared in conformity with GAAP applied on a consistent basis; and the financial statement schedules included in the Registration Statement present
fairly the information required to be stated therein.

 

 (q) The Shares being sold hereunder have been approved for listing, subject only to official notice of issuance, on the Exchange.
 

 

(r) The Company and its Significant Subsidiaries own, possess or can acquire on reasonable terms, adequate trademarks, trade names and other rights to
inventions, know-how, patents, copyrights, confidential information and other intellectual property (collectively, “intellectual property rights”) necessary to
conduct the business now operated by them, or presently employed by them, and have not received any notice of infringement of or conflict with asserted
rights of others with respect to any intellectual property rights that, if determined adversely to the Company or any of its Significant Subsidiaries, would
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

 

 

(s) The Company and its Significant Subsidiaries possess adequate certificates, authorities or permits issued by appropriate governmental agencies or bodies
necessary to conduct the business now operated by them and have not received any notice of proceedings relating to the revocation or modification of any
such certificate, authority or permit that, if determined adversely to the Company or any of its Significant Subsidiaries, would reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect.

 

 (t) No labor disputes with the employees of the Company or any subsidiary exist or, to the knowledge of the Company, are imminent that would reasonably
be expected to have, individually or in the aggregate, a Material Adverse Effect.

 

 (u) Except as disclosed in the Registration Statement, the Prospectus and any Permitted Free Writing Prospectus, the Company and its Significant
Subsidiaries
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have good and valid title to all real properties and all other properties and assets owned by them that are material to the Company and its subsidiaries,
taken as a whole, in each case free from liens, encumbrances and defects that would materially affect the value thereof or materially interfere with the use
made or proposed to be made thereof by them other than liens, encumbrances, and defects permitted by the Credit Agreement; and except as disclosed in
the Registration Statement, the Prospectus and any Permitted Free Writing Prospectus, the Company and its Significant Subsidiaries hold any leased real
or personal property that is material to the Company and its Significant Subsidiaries taken as a whole under valid and enforceable leases with no
exceptions that would materially interfere with the use made or proposed to be made thereof by them.

 

 

(v) The Company and its consolidated subsidiaries have filed all necessary federal, state and foreign income and franchise tax returns or have properly
requested extensions thereof and have paid all taxes required to be paid by any of them and, if due and payable, any related or similar assessment, fine or
penalty levied against any of them except (i) as may be being contested in good faith and by appropriate proceedings or (ii) as would not have a Material
Adverse Effect. The Company has made adequate charges, accruals and reserves in the applicable financial statements referred to in Section 3(p) hereof in
respect of all federal, state and foreign income and franchise taxes for all periods as to which the tax liability of the Company or any of its consolidated
subsidiaries has not been finally determined.

 

 
(w) The Company has not taken, directly or indirectly, any action designed to or that would constitute or that might reasonably be expected to cause or result

in, under the Exchange Act or otherwise, stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of the
Shares in contravention of applicable law.

 

 

(x) Except, in each case, as would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect, the minimum funding
standard under Section 302 of the Employee Retirement Income Security Act of 1974, as amended, and the regulations and published interpretations
thereunder (“ERISA”), has been satisfied by each “pension plan” (as defined in Section 3(2) of ERISA) which has been established or maintained by the
Company and/or one or more of its subsidiaries, and the trust forming part of each such plan, which is intended to be qualified under Section 401 of the
Internal Revenue Code of 1986, as amended (the “Code”), is so qualified; each of the Company and its subsidiaries has fulfilled its obligations, if any,
under Section 515 of ERISA; each welfare plan established or maintained by the Company and/or one or more of its subsidiaries is in compliance in all
material respects with the currently applicable provisions of ERISA; and, with respect to the termination of, or withdrawal from, any “pension plan”,
neither the Company nor any of its subsidiaries has incurred or could reasonably be expected to incur any withdrawal liability under Sections 4201, 4062,
4063, or 4064 of ERISA, or any other such liability under Title IV of ERISA.
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(y) There is and has been no failure which is continuing on the part of the Company and any of the Company’s directors or officers, in their capacities as such,
to comply with the provisions of the Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated in connection therewith. Each of the Company
and its subsidiaries maintains a system of internal accounting controls sufficient to provide reasonable assurance that (i) transactions are executed in
accordance with management’s general or specific authorizations; (ii) transactions are recorded as necessary to permit preparation of financial statements in
conformity with generally accepted accounting principles in the United States (“GAAP”) and to maintain asset accountability; (iii) access to assets is
permitted only in accordance with management’s general or specific authorization; and (iv) the recorded accountability for assets is compared with the
existing assets at reasonable intervals and appropriate action is taken with respect to any differences. The Company maintains disclosure controls and
procedures (as such term is defined in Rule 13a-15 under the Exchange Act) that are designed to ensure that information required to be disclosed by the
Company in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified
in the rules and forms of the Commission, including, without limitation, controls and procedures designed to ensure that information required to be
disclosed by the Company in the reports that it files or submits under the Exchange Act is accumulated and communicated to the Company’s management,
including its principal executive officer or officers and its principal financial officer or officers, as appropriate to allow timely decisions regarding required
disclosure.

 

 

(z) Neither the Company nor any of its subsidiaries nor, to the knowledge of the Company, any director or officer of the Company or any of its subsidiaries is
aware of or has taken any action, directly or indirectly, that would result in a violation by any director, officer, agent, employee or affiliate of the Company
or any of its subsidiaries of the Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder (the “FCPA”), including,
without limitation, making use of the mails or any means or instrumentality of interstate commerce corruptly in furtherance of an offer, payment, promise
to pay or authorization of the payment of any money, or other property, gift, promise to give, or authorization of the giving of anything of value to any
“foreign official” (as such term is defined in the FCPA) or any foreign political party or official thereof or any candidate for foreign political office, in
contravention of the FCPA, and the Company, its subsidiaries and, to the knowledge of the Company, its affiliates have conducted their businesses in
compliance with the FCPA and have instituted and maintain policies and procedures designed to ensure, and which are reasonably expected to continue to
ensure, continued compliance therewith.

 

 
(aa) The operations of the Company and its subsidiaries are and have been conducted at all times in compliance with applicable financial recordkeeping and

reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the money laundering statutes of all jurisdictions,
the rules and regulations thereunder and any related or similar rules, regulations or guidelines,
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issued, administered or enforced by any governmental agency (collectively, the “Money Laundering Laws”) and no action, suit or proceeding by or
before any court or governmental agency, authority or body or any arbitrator involving the Company or any of its subsidiaries with respect to the Money
Laundering Laws is pending or, to the best knowledge of the Company, threatened.

 

 
(bb) Neither the Company nor any of its subsidiaries nor, to the knowledge of the Company, any director, officer, agent, employee or affiliate of the Company

or any of its subsidiaries is currently subject to any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Treasury Department
(“OFAC”).

 

 (cc) The Common Stock is, to the knowledge of the Company, an “actively-traded security” excepted from the requirements of Rule 101 of Regulation M under
the Exchange Act by subsection (c)(1) of such rule.

 

 
(dd) Except as disclosed in the Registration Statement, the Prospectus and any Permitted Free Writing Prospectus, there are no contracts, agreements or

understandings between the Company and any person that would give rise to a valid claim against the Company or JPMS for a brokerage commission,
finder’s fee or other like payment in connection with this offering.

 

 (ee) Any certificate signed by any officer of the Company or any subsidiary delivered to JPMS or to counsel for JPMS pursuant to or in connection with this
Agreement shall be deemed a representation and warranty by the Company to JPMS as to the matters covered thereby.

4. Certain Covenants of the Company. The Company hereby agrees with JPMS:
 

 

(a) For so long as the delivery of a prospectus is required (whether physically or through compliance with Rule 172 under the Act or any similar rule) in
connection with the offering or sale of Shares, before using or filing any Permitted Free Writing Prospectus and before amending or supplementing the
Registration Statement or the Prospectus (in each case, other than due to the filing of an Incorporated Document), to furnish to JPMS a copy of each such
proposed Permitted Free Writing Prospectus, amendment or supplement within a reasonable period of time before filing any such Permitted Free Writing
Prospectus, amendment or supplement with the Commission and the Company will not use or file any such Permitted Free Writing Prospectus or file any
such proposed amendment or supplement to which JPMS reasonably objects, unless the Company’s legal counsel has advised the Company that use or
filing of such document is required by law.

 

 
(b) To prepare a Prospectus Supplement, with respect to any Shares sold by the Company pursuant to this Agreement in a form previously approved by

JPMS and to file such Prospectus Supplement pursuant to Rule 424(b) under the Act (and within the time periods required by Rule 424(b) and Rules
430A, 430B or 430C under the Act) and to file any Permitted Free Writing Prospectus to the extent
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required by Rule 433 under the Act and to provide copies of the Prospectus and such Prospectus Supplement and each Permitted Free Writing Prospectus
(to the extent not previously delivered or filed on the Commission’s Electronic Data Gathering, Analysis and Retrieval system or any successor system
thereto (collectively, “EDGAR”)) to JPMS via e-mail in “.pdf” format on such filing date to an e-mail account designated by JPMS and, at JPMS’s
request, to also furnish copies of the Prospectus and such Prospectus Supplement to each exchange or market on which sales were effected as may be
required by the rules or regulations of such exchange or market.

 

 

(c) To timely file all reports and any definitive proxy or information statements required to be filed by the Company with the Commission pursuant to Sections
13(a), 13(c), 14 or 15(d) of the Exchange Act for so long as the delivery of a prospectus is required (whether physically or through compliance with Rule
172 under the Act or any similar rule) in connection with the offering or sale of the Shares, and during such same period to advise JPMS, promptly after the
Company receives notice thereof, (i) of the time when any amendment to the Registration Statement has been filed or has become effective or any
supplement to the Prospectus or any Permitted Free Writing Prospectus or any amended Prospectus has been filed with the Commission; (ii) of the
issuance by the Commission of any stop order or any order preventing or suspending the use of any prospectus relating to the Shares or the initiation or
threatening of any proceeding for that purpose, pursuant to Section 8A of the Act; (iii) of any objection by the Commission to the use of Form S-3ASR by
the Company pursuant to Rule 401(g)(2) under the Act; (iv) of the suspension of the qualification of the Shares for offering or sale in any jurisdiction, of
the initiation or threatening of any proceeding for any such purpose; (v) of any request by the Commission for the amendment of the Registration Statement
or the amendment or supplementation of the Prospectus or for additional information; (vi) of the occurrence of any event as a result of which the
Prospectus or any Permitted Free Writing Prospectus as then amended or supplemented includes any untrue statement of a material fact or omits to state a
material fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances existing when the
Prospectus or any such Permitted Free Writing Prospectus is delivered to a purchaser, not misleading; and (vii) of the receipt by the Company of any
notice of objection of the Commission to the use of the Registration Statement or any post-effective amendment thereto.

 

 
(d) In the event of the issuance of any such stop order or of any such order preventing or suspending the use of any such prospectus or suspending any such

qualification, or of any notice of objection pursuant to Rule 401(g)(2) under the Act, to use promptly its commercially reasonable efforts to obtain its
withdrawal.

 

 
(e) To furnish such information as may be required and otherwise to cooperate in qualifying the Shares for offering and sale under the securities or blue sky

laws of such states as JPMS may reasonably designate and to maintain such qualifications in effect so long as required for the distribution of the Shares;
provided that the
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Company shall not be required to qualify as a foreign corporation, become a dealer of securities, or become subject to taxation in, or to consent to the
general service of process under the laws of, any such state; and to promptly advise JPMS of the receipt by the Company of any notification with respect
to the suspension of the qualification of the Shares for sale in any jurisdiction or the initiation of any proceeding for such purpose.

 

 

(f) To make available to JPMS at its offices in New York City, without charge, as soon as reasonably practicable after the Registration Statement becomes
effective, and thereafter from time to time to furnish to JPMS, as many copies of the Prospectus and the Prospectus Supplement (or of the Prospectus or
Prospectus Supplement as amended or supplemented if the Company shall have made any amendments or supplements thereto and documents incorporated
by reference therein after the effective date of the Registration Statement) and each Permitted Free Writing Prospectus as JPMS may reasonably request
for so long as the delivery of a prospectus is required (whether physically or through compliance with Rule 172 under the Act or any similar rule); and for
so long as this Agreement is in effect, the Company will prepare and file promptly such amendment or amendments to the Registration Statement, the
Prospectus or any Permitted Free Writing Prospectus as may be necessary to comply with the requirements of Section 10(a)(3) of the Act.

 

 

(g) To furnish or make available to JPMS during the term of this Agreement and for a period of two years thereafter (i) copies of any reports or other
communications which the Company shall send to its stockholders or shall from time to time publish or publicly disseminate and (ii) copies of all annual,
quarterly and current reports filed with the Commission on Forms 10-K, 10-Q and 8-K, or such other similar form as may be designated by the
Commission, and to furnish to JPMS from time to time during the term of this Agreement such other information as JPMS may reasonably request
regarding the Company or its subsidiaries, in each case as soon as such reports, communications, documents or information becomes available or promptly
upon the request of JPMS, as applicable; provided, however, that the Company shall have no obligation to provide JPMS with any document filed on
EDGAR or included on the Company’s Internet website.

 

 

(h) If, at any time during the term of this Agreement, any event shall occur or condition shall exist as a result of which it is necessary in the reasonable
opinion of counsel for JPMS or counsel for the Company, to further amend or supplement the Prospectus or any Permitted Free Writing Prospectus as
then amended or supplemented in order that the Prospectus or any such Permitted Free Writing Prospectus will not include an untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein not misleading, in light of
the circumstances existing at the time the Prospectus or any such Permitted Free Writing Prospectus is delivered to a purchaser, or if it shall be necessary,
in the reasonable opinion of either such counsel, to amend or supplement the Registration Statement, the Prospectus or any Permitted Free Writing
Prospectus in order to comply with the requirements
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of the Act, in the case of such a determination by counsel to the Company, immediate notice shall be given, and confirmed in writing, to JPMS to cease
the solicitation of offers to purchase the Shares in JPMS’s capacity as agent, and, in either case, the Company will promptly prepare and file with the
Commission such amendment or supplement, whether by filing documents pursuant to the Act, the Exchange Act or otherwise, as may be necessary to
correct such untrue statement or omission or to make the Registration Statement, the Prospectus or any such Permitted Free Writing Prospectus comply
with such requirements.

 

 

(i) To generally make available to its security holders as soon as reasonably practicable, but not later than 16 months after the date hereof, an earnings
statement (in form complying with the provisions of Section 11(a) under the Act and Rule 158 of the Commission promulgated thereunder) covering each
twelve-month period beginning, in each case, not later than the first day of the Company’s fiscal quarter next following the “effective date” (as defined in
such Rule 158) of the Registration Statement with respect to each sale of Shares.

 

 (j) To apply the net proceeds from the sale of the Shares in the manner described in the Registration Statement or the Prospectus under the caption “Use of
Proceeds.”

 

 

(k) Not to, and to cause its subsidiaries not to, take, directly or indirectly, any action designed to cause or result in, or that constitutes or might reasonably be
expected to constitute, the stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of the Shares; provided
that nothing herein shall prevent the Company from filing or submitting reports under the Exchange Act or issuing press releases in the ordinary course of
business.

 

 

(l) (i) Except as otherwise agreed between the Company and JPMS, to pay all costs, expenses, fees and taxes in connection with (A) the preparation and filing
of the Registration Statement, the Prospectus, any Permitted Free Writing Prospectus, each Preliminary Prospectus, and any amendments or supplements
thereto, and the printing and furnishing of copies of each thereof to JPMS and to dealers (including costs of mailing and shipment), (B) the registration,
issue and delivery of the Shares, (C) the qualification of the Shares for offering and sale under state laws and the determination of their eligibility for
investment under state law as aforesaid (including the reasonable legal fees and filing fees and other disbursements of one counsel for JPMS in connection
therewith, not to exceed $5,000 in the aggregate) and the printing and furnishing of copies of any blue sky surveys or legal investment surveys to JPMS,
(D) the listing of the Shares on the Exchange, (E) the fees and disbursements of counsel to the Company and of the Company’s independent registered
public accounting firm and (F) the performance of the Company’s other obligations hereunder; provided that JPMS shall be responsible for any transfer
taxes on resale of Shares by it, any costs and expenses associated with the sale and marketing of the Shares, and legal costs of JPMS other than as
specifically provided above or elsewhere in this Agreement.
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(ii) If this Agreement is terminated (A) by the Company in accordance with the provisions of Section 8(a) hereof at any time prior to the offer and sale of
Shares with an aggregate Gross Sales Price of $50,000,000 or (B) by JPMS in accordance with provisions of Section 8(b) hereof after July 30, 2009, and
prior to the offer and sale of Shares with an aggregate Gross Sales Price of $50,000,000, in each case under this Agreement and all Terms Agreements, to
reimburse JPMS for all of their reasonable out-of-pocket expenses (including the reasonable and documented fees and disbursements of a single counsel to
JPMS) incurred by them in connection with the offering contemplated by this Agreement; provided that the Company will not be obligated to reimburse
any expenses pursuant to this Section 4(l)(ii) in excess of $150,000.

 

 (m) The Company will not distribute any offering material in connection with the offer and sale of the Shares, other than the Registration Statement, the
Prospectus or any Permitted Free Writing Prospectus and other materials permitted by the Act or the rules and regulations promulgated thereunder.

 

 

(n) During each period commencing on the date of each Transaction Notice and ending after the close of business on the Settlement Date for the related
Agency Transaction, the Company will not (i) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase or otherwise transfer or dispose of, directly or indirectly, any shares of
its Common Stock or any securities convertible into or exercisable or exchangeable for such shares or (ii) enter into any swap or other agreement that
transfers, in whole or in part, any of the economic consequences of ownership of such shares, whether any such transaction described in clause (i) or
(ii) above is to be settled by delivery of shares or such other securities, in cash or otherwise, without the prior written consent of JPMS, provided that
clauses (i) and (ii) will not apply to (A) the Shares to be sold hereunder and (B) any securities of the Company issued pursuant to, the Company’s equity
incentive plans existing at the time of such Transaction Notice, including securities of the Company issued upon the exercise or vesting thereof and (C) any
securities of the Company issued pursuant to, or upon the exercise, conversion, redemption or settlement of, any securities of the Company that are
outstanding at the time such Transaction Notice is delivered. Any lock-up provisions relating to a Principal Transaction shall be set forth in the applicable
Terms Agreement.

 

 (o) The Company will, pursuant to reasonable procedures developed in good faith, retain copies of each Permitted Free Writing Prospectus that is not filed
with the Commission in accordance with Rule 433 under the Act.

 

 (p) To use its commercially reasonable efforts to cause the Shares to be listed on the Exchange.
 

 (q) That it consents to JPMS trading in the Common Stock for JPMS’s own account and for the account of its clients, consistent with its normal trading and
sales practices and applicable law and regulations, at the same time as sales of the Shares occur pursuant to this Agreement.
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5. Certain Conditions to JPMS’s Obligation. JPMS’s obligation to solicit purchases on an agency basis for Shares or otherwise take any action pursuant to this
Agreement (including any Transaction Notice) shall be subject, in addition to the conditions set forth under Section 7, to the satisfaction of the following conditions by 4:00
p.m. (New York City time) on June 12, 2009:
 

 (a) the Company shall have delivered to JPMS:
(i) an officer’s certificate signed by two of its executive officers certifying as to the matters set forth in Exhibit C hereto;
(ii) an opinion and negative assurance letter of Simpson Thacher & Bartlett LLP, counsel for the Company, addressed to JPMS and dated the date of

this Agreement, in the form of Exhibit D hereto;
(iii) an opinion of the General Counsel to the Company, addressed to JPMS and dated the date of this Agreement, in the form of Exhibit E hereto;
(iv) a “comfort” letter of each of KPMG LLP and Deloitte & Touche LLP, dated as of a date between the date of this Agreement and June 12, 2009

(inclusive) and addressed to JPMS, in a form reasonably satisfactory to JPMS and its counsel;
(v) evidence reasonably satisfactory to JPMS and its counsel that the Shares have been approved for listing on the Exchange, subject only to notice

of issuance on or before the date hereof;
(vi) resolutions duly adopted by the Company’s board of directors, and certified by an officer of the Company, authorizing the Company’s

execution of this Agreement and the consummation by the Company of the transactions contemplated hereby, including the issuance of the Shares; and
(vii) such other documents as JPMS shall reasonably request; and

 

 (b) JPMS shall have received an opinion and negative assurance letter of Cravath, Swaine & Moore LLP, counsel to JPMS, addressed to JPMS and dated the
date of this Agreement, addressing such matters as JPMS may reasonably request.

6. Additional Covenants of the Company. The Company further covenants and agrees with JPMS as follows:
 

 
(a) Each acceptance of a Transaction Notice by the Company and each execution and delivery by the Company of a Terms Agreement shall be deemed to be

(i) an affirmation that the representations, warranties and agreements of the Company herein contained and contained in any certificate delivered to JPMS
pursuant hereto are true and correct at such Time of Acceptance or the date of such Terms
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Agreement, as the case may be, and (ii) an undertaking that such representations, warranties and agreements will be true and correct on any applicable
Time of Sale and Settlement Date, as though made at and as of each such time (it being understood that such representations, warranties and agreements
shall relate to the Registration Statement, the Prospectus or any Permitted Free Writing Prospectus as amended and supplemented to the time of such
Transaction Notice or Terms Agreement, as the case may be).

 

 

(b) On or promptly after each time that (i) the Registration Statement, the Prospectus or any Permitted Free Writing Prospectus shall be amended or
supplemented (including, except as noted in the proviso at the end of this Section 6(b), by the filing of any Incorporated Document, but excluding any
prospectus supplement filed pursuant to Section 4(b) hereof), (ii) there is a Principal Settlement Date pursuant to a Terms Agreement, or (iii) otherwise as
JPMS shall reasonably request, provided that JPMS shall not make such a request during periods that the Company is not proposing Agency Transactions
to JPMS (each date referred to in clauses (i), (ii) and (iii) above, a “Bring-Down Delivery Date”), the Company shall, unless JPMS agrees otherwise,
furnish or cause to be furnished to JPMS a certificate, dated and delivered as of the applicable Bring-Down Delivery Date, of the same tenor as the
certificate referred to in Section 5(a)(i) hereof, modified as necessary to relate to the Registration Statement, the Prospectus or any Permitted Free Writing
Prospectus as amended and supplemented to the time of delivery of such certificate, or, in lieu of such certificate, a certificate to the effect that the
statements contained in the certificate referred to in Section 5(a)(i) hereof furnished to JPMS are true and correct as of such Bring-Down Delivery Date as
though made at and as of such date (except that such statements shall be deemed to relate to the Registration Statement, the Prospectus or any Permitted
Free Writing Prospectus as amended and supplemented to the time of delivery of such certificate); provided, however, that the filing of a Current Report on
Form 8-K will not constitute a Bring-Down Delivery Date unless (A) (x) such Current Report on Form 8-K is filed at any time during which either a
Transaction Notice is binding and the Company has not suspended the use thereof (and prior to the settlement of the Shares specified therein) or a
prospectus relating to the Shares is required to be delivered under the Act and (y) JPMS has reasonably requested that such date be deemed to be a Bring-
Down Delivery Date based upon the event or events reported in such Current Report on Form 8-K or (B) such Current Report on Form 8-K is required
pursuant to Section 2(j).

 

 

(c) On or promptly after each Bring-Down Delivery Date, the Company shall, unless JPMS agrees otherwise, cause to be furnished to JPMS (A) the written
opinion and negative assurance letter of Simpson Thacher & Bartlett LLP, special counsel to the Company and of the General Counsel of the Company,
each dated and delivered as of the applicable Bring-Down Delivery Date, of the same tenor as the opinions and letter referred to in Sections 5(a)(ii) and
5(a)(iii) hereof, respectively, but modified as necessary to relate to the Registration Statement, the Prospectus or any Permitted Free Writing Prospectus
as amended and supplemented to the time of delivery of such opinions and letter, or, in lieu of
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such opinions and letter, such counsel and General Counsel shall furnish JPMS with letters substantially to the effect that JPMS may rely on the opinions
and letter referred to in Sections 5(a)(ii) and 5(a)(iii), furnished to JPMS, to the same extent as though they were dated the date of such letters authorizing
reliance (except that statements in such last opinions shall be deemed to relate to the Registration Statement, the Prospectus or any Permitted Free
Writing Prospectus as amended and supplemented to the time of delivery of such letters authorizing reliance).

 

 

(d) On or promptly after each Bring-Down Delivery Date, the Company shall, unless JPMS agrees otherwise, cause KPMG LLP and Deloitte & Touche LLP
to furnish to JPMS a “comfort” letter, dated and delivered as of the applicable Bring-Down Delivery Date, of the same tenor as the letter referred to in
Section 5(a)(iv) hereof, but modified to relate to the Registration Statement, the Prospectus or any Permitted Free Writing Prospectus as amended and
supplemented to the date of such letter.

 

 

(e) The Company shall use its commercially reasonable efforts to cooperate with any reasonable due diligence review requested by JPMS or its counsel from
time to time in connection with the transactions contemplated hereby or any Terms Agreement, including, without limitation, (i) at the commencement of
each intended Purchase Date and any Time of Sale or Settlement Date, making available appropriate corporate officers of the Company and, upon
reasonable request, representatives of KPMG LLP for an update on diligence matters with representatives of JPMS and (ii) at each Bring-Down Delivery
Date or otherwise as JPMS may reasonably request, providing information and making available documents and appropriate corporate officers of the
Company and representatives of KPMG LLP for one or more due diligence sessions with representatives of JPMS and its counsel.

 

 

(f) The Company shall disclose, in its quarterly reports on Form 10-Q, in its annual report on Form 10-K or, at the Company’s option, in prospectus
supplements to be filed by the Company from time to time, the number of the Shares sold through JPMS under this Agreement and any Terms Agreement,
the net proceeds to the Company from the sale of the Shares and the compensation paid by the Company with respect to sales of the Shares pursuant to this
Agreement during the relevant quarter or such shorter period determined by the Company, as the case may be.

All opinions, letters and other documents referred to in Sections 6(b) through (d) above shall be reasonably satisfactory in form and substance to JPMS. JPMS
will provide the Company with such notice (which may be oral, and in such case, will be confirmed via e-mail or facsimile as soon as reasonably practicable thereafter) as is
reasonably practicable under the circumstances when requesting an opinion, letter or other document referred to in Sections 6(b) through (d) above.
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The Company and JPMS agree that the Company will not be required to comply with Sections 6(b), 6(c), 6(d), 6(e) and 6(f) hereof during any period in which the
offering of Shares has been suspended pursuant to Sections 2(a) and 2(e) hereof.

In addition, JPMS agrees not to prepare or use any free writing prospectus relating to the Shares not previously approved in writing by the Company.

7. Conditions of JPMS’s Obligation. JPMS’s obligation to solicit purchases on an agency basis for the Shares or otherwise take any action pursuant to a Transaction
Notice that has been accepted by the Company and to purchase the Shares pursuant to any Terms Agreement shall be subject to the satisfaction of the following conditions:
 

 
(a) At the Time of Acceptance, at the time of the commencement of trading on the Exchange on the Purchase Date(s) and at the relevant Time of Sale and

Agency Settlement Date, or with respect to a Principal Transaction pursuant to a Terms Agreement, at the time of execution and delivery of the Terms
Agreement by the Company and at the relevant Time of Sale and Principal Settlement Date:

(i) The representations, warranties and agreements on the part of the Company herein contained or contained in any certificate of an officer or
officers of the Company delivered pursuant to the provisions hereof shall be true and correct in all respects.

(ii) The Company shall have performed and observed its covenants and other obligations hereunder and/or under any Terms Agreement, as the case
may be, in all material respects.

(iii) In the case of an Agency Transaction, from the Time of Acceptance until the Agency Settlement Date, or, in the case of a Principal Transaction
pursuant to a Terms Agreement, from the time of execution and delivery of the Terms Agreement by the Company until the Principal Settlement Date,
trading in the Common Stock on the Exchange shall not have been suspended.

(iv) From the date of this Agreement, no event or condition of a type described in Section 3(k)(i) hereof shall have occurred or shall exist, which
event or condition is not described in any Permitted Free Writing Prospectus (excluding any amendment or supplement thereto) or the Prospectus
(excluding any amendment or supplement thereto) and the effect of which in the reasonable judgment of JPMS makes it impracticable or inadvisable to
proceed with the offering, sale or delivery of the Shares on the applicable Settlement Date on the terms and in the manner contemplated by this Agreement
or any Terms Agreement, as the case may be, any Permitted Free Writing Prospectus and the Prospectus.

(v) Subsequent to the relevant Time of Acceptance, (A) no downgrading shall have occurred in the rating accorded any securities of or guaranteed
by the Company or any of its subsidiaries by any “nationally
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recognized statistical rating organization”, as such term is defined by the Commission for purposes of Rule 436(g)(2) under the Act and (B) no such
organization shall have publicly announced that it has under surveillance or review, or has changed its outlook with respect to, its rating of any securities
of or guaranteed by the Company or any of its subsidiaries (other than an announcement with positive implications of a possible upgrading) in each case
that has not been described in any Permitted Free Writing Prospectus issued prior to any related Time of Sale.

(vi) The Shares to be issued pursuant to the Transaction Notice or pursuant to a Terms Agreement, as applicable, shall have been approved for
listing on the Exchange, subject only to notice of issuance.

(vii)(A) No action shall have been taken and no statute, rule, regulation or order shall have been enacted, adopted or issued by any federal, state or
foreign governmental or regulatory authority that would, as of the relevant Settlement Date, prevent the issuance or sale of the Shares and (B) no injunction
or order of any federal, state or foreign court shall have been issued that would, as of the relevant Settlement Date, prevent the issuance or sale of the
Shares.

(viii)(A) No order suspending the effectiveness of the Registration Statement shall be in effect, no proceeding for such purpose or pursuant to
Section 8A of the Act shall be pending before or threatened by the Commission and no notice of objection of the Commission to the use of the Registration
Statement pursuant to Rule 401(g)(2) under the Act shall have been received by the Company; (B) the Prospectus and each Permitted Free Writing
Prospectus shall have been timely filed with the Commission under the Act (in the case of any Permitted Free Writing Prospectus, to the extent required by
Rule 433 under the Act); (C) all requests by the Commission for additional information shall have been complied with to the satisfaction of JPMS; and
(D) no suspension of the qualification of the Shares for offering or sale in any jurisdiction, and no initiation or threatening of any proceedings for any of
such purposes, will have occurred and be in effect.

(ix) No amendment or supplement to the Registration Statement, the Prospectus or any Permitted Free Writing Prospectus (excluding any filing of
an Incorporated Document) shall have been filed to which JPMS shall have reasonably objected in writing.

 

 (b) At every Bring-Down Delivery Date, JPMS shall have received the officer’s certificates, opinions and negative assurance letters of counsel and “comfort”
letters and other documents provided for under Sections 6(b) through (d), inclusive.
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8. Termination.
 

 

(a) (i) The Company may terminate this Agreement in its sole discretion at any time upon prior written notice to JPMS. Any such termination shall be without
liability of any party to any other party, except that (A) with respect to any pending sale, the obligations of the Company, including in respect of
compensation of JPMS, shall remain in full force and effect notwithstanding such termination; and (B) the provisions of Sections 3, 4 (except that if no
Shares have been previously sold hereunder or under any Terms Agreement, only Section 4(l)), 9, 13, 14, 15 and 18 of this Agreement shall remain in full
force and effect notwithstanding such termination.

(ii) In the case of any sale by the Company pursuant to a Terms Agreement, the obligations of the Company pursuant to such Terms Agreement and
this Agreement may not be terminated by the Company without the prior written consent of JPMS.

 

 

(b) (i) JPMS may terminate this Agreement in its sole discretion at any time upon giving prior written notice to the Company. Any such termination shall be
without liability of any party to any other party, except that the provisions of Sections 3, 4 (except that if no Shares have been previously sold hereunder or
under any Terms Agreement, only Section 4(l)), 9, 13, 14, 15 and 18 of this Agreement shall remain in full force and effect notwithstanding such
termination.

(ii) In the case of any purchase by JPMS pursuant to a Terms Agreement, the obligations of JPMS pursuant to such Terms Agreement shall be
subject to termination at any time prior to or at the Principal Settlement Date, if, (A) since the time of execution of the Terms Agreement or the respective
dates as of which information is given in the Registration Statement, the Prospectus and any Permitted Free Writing Prospectus, (i) trading generally shall
have been materially suspended or materially limited on or by, as the case may be, any of the NYSE, the American Stock Exchange or the NASDAQ
Global Select Market, (ii) trading of any securities of the Company shall have been suspended on any exchange or in any over-the counter market, (iii) a
general moratorium on commercial banking activities in New York shall have been declared by either federal or New York state authorities, (iv) there shall
have occurred any attack on, or outbreak or escalation of hostilities or act of terrorism involving, the United States, or any change in financial markets or
any calamity or crisis that, in each case, in JPMS’s judgment, is material and adverse or (v) any material disruption of settlements of securities or clearance
services in the United States that would materially impair settlement and clearance with respect to the Shares and (B) in the case of any of the events
specified in clauses (A)(i) through (v), such event singly or together with any other such event specified in clauses (A)(i) through (v) makes it, in JPMS’s
judgment, impracticable to market the Shares on the terms and in the manner contemplated in the Prospectus. If JPMS elects to terminate its obligations
pursuant to this Section 8(b)(ii), the Company shall be notified promptly in writing.
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(c) This Agreement shall remain in full force and effect until the earlier of (A) termination of the Agreement pursuant to Section 8(a) or 8(b) above or
otherwise by mutual written agreement of the parties, (B) such date that the Maximum Amount of Shares have been sold in accordance with the terms of
this Agreement or any Terms Agreement (C) such date that the Maximum Number of Shares have been sold in accordance with the terms of this
Agreement or any Terms Agreement and (D) November 30, 2009, in each case except that the provisions of Section 3, 4 (except that if no Shares have
been previously sold hereunder or under any Terms Agreement, only Section 4(l), 9, 13, 14, 15 and 18 of this Agreement shall remain in full force and
effect notwithstanding such termination.

 

 
(d) Any termination of this Agreement shall be effective on the date specified in such notice of termination; provided that such termination shall not be

effective until the close of business on the date of receipt of such notice by JPMS or the Company, as the case may be. If such termination shall occur prior
to the Settlement Date for any sale of Shares, such sale shall settle in accordance with the provisions of Section 2 hereof.

9. Indemnity and Contribution.
 

 

(a) The Company agrees to indemnify and hold harmless JPMS, its affiliates, directors and officers and each person, if any, who controls JPMS within the
meaning of Section 15 of the Act or Section 20 of the Exchange Act, from and against any and all losses, claims, damages and liabilities (including,
without limitation, reasonable out of pocket legal fees and other expenses incurred in connection with any suit, action or proceeding or any claim asserted,
as such fees and expenses are incurred), that arise out of, or are based upon, (i) any untrue statement or alleged untrue statement of a material fact
contained in the Registration Statement or caused by any omission or alleged omission to state therein a material fact required to be stated therein or
necessary in order to make the statements therein, not misleading or (ii) any untrue statement or alleged untrue statement of a material fact contained in the
Prospectus (or any amendment or supplement thereto), any Permitted Free Writing Prospectus (or any amendment or supplement thereto), or caused by any
omission or alleged omission to state therein a material fact necessary in order to make the statements therein, in light of the circumstances under which
they were made, not misleading, in each case except insofar as such losses, claims, damages or liabilities arise out of, or are based upon, any untrue
statement or omission or alleged untrue statement or omission made in reliance upon and in conformity with any information furnished to the Company in
writing by JPMS expressly for use therein, it being understood and agreed that the only such information furnished by JPMS consists of the information
described as such in subsection (b) below.

 

 (b) JPMS agrees to indemnify and hold harmless the Company, its directors, its officers who signed the Registration Statement and each person, if any, who
controls the Company within the meaning of Section 15 of the Act or Section 20
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of the Exchange Act to the same extent as the indemnity set forth in Section 9(a) above, but only with respect to any losses, claims, damages or liabilities
that arise out of, or are based upon, any untrue statement or omission or alleged untrue statement or omission made in reliance upon and in conformity
with any information furnished to the Company in writing by JPMS expressly for use in the Registration Statement, the Prospectus (or any amendment or
supplement thereto), any Permitted Free Writing Prospectus, it being understood and agreed upon that such information shall consist solely of the
following: JPMS’s name and the third sentence of the first paragraph, the first and third sentence of the second paragraph and the fourth paragraph under
the heading “Plan of Distribution” in the Prospectus Supplement.

 

 

(c) If any suit, action, proceeding (including any governmental or regulatory investigation), claim or demand shall be brought or asserted against any person
in respect of which indemnification may be sought pursuant to either Sections 9(a) or 9(b) above, such person (the “Indemnified Person”) shall promptly
notify the person against whom such indemnification may be sought (the “Indemnifying Person”) in writing; provided that the failure to notify the
Indemnifying Person shall not relieve it from any liability that it may have under this Section 9 except to the extent that it has been materially prejudiced
(through the forfeiture of substantive rights or defenses) by such failure; and provided, further, that the failure to notify the Indemnifying Person shall not
relieve it from any liability that it may have to an Indemnified Person otherwise than under this Section 9. If any such proceeding shall be brought or
asserted against an Indemnified Person and it shall have notified the Indemnifying Person thereof, the Indemnifying Person shall retain counsel
reasonably satisfactory to the Indemnified Person (who shall not, without the consent of the Indemnified Person, be counsel to the Indemnifying Person)
to represent the Indemnified Person and any others entitled to indemnification pursuant to this Section 9 that the Indemnifying Person may designate in
such proceeding and shall pay the reasonable and documented fees and expenses of such counsel related to such proceeding, as incurred. In any such
proceeding, any Indemnified Person shall have the right to retain its own counsel, but the fees and expenses of such counsel shall be at the expense of
such Indemnified Person unless (i) the Indemnifying Person and the Indemnified Person shall have mutually agreed to the contrary; (ii) the Indemnifying
Person has failed within a reasonable time to retain counsel reasonably satisfactory to the Indemnified Person; (iii) the Indemnified Person shall have
reasonably concluded that there may be legal defenses available to it that are different from or in addition to those available to the Indemnifying Person;
or (iv) the named parties in any such proceeding (including any impleaded parties) included both the Indemnifying Person and the Indemnified Person
and representation of both parties by the same counsel would be inappropriate due to actual or potential differing interests between them. It is understood
and agreed that the Indemnifying Person shall not, in connection with any proceeding or related proceeding in the same jurisdiction, be liable for the
reasonable fees and expenses of more than one separate firm (in addition to any local counsel) for all Indemnified Persons, and that all such fees and
expenses shall be paid or reimbursed as they are incurred. Any such separate
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firm for JPMS, its affiliates, directors and officers and any control persons of JPMS shall be designated in writing by JPMS and any such separate firm
for the Company, its directors, its officers who signed the Registration Statement and any control persons of the Company shall be designated in writing
by the Company. The Indemnifying Person shall not be liable for any settlement of any proceeding effected without its written consent, but if settled with
such consent or if there be a final judgment for the plaintiff, the Indemnifying Person agrees to indemnify each Indemnified Person from and against any
loss or liability by reason of such settlement or judgment. No Indemnifying Person shall, without the written consent of the Indemnified Person, effect
any settlement of any pending or threatened proceeding in respect of which any Indemnified Person is or could have been a party and indemnification
could have been sought hereunder by such Indemnified Person, unless such settlement (x) includes an unconditional release of such Indemnified Person,
in form and substance reasonably satisfactory to such Indemnified Person, from all liability on claims that are the subject matter of such proceeding and
(y) does not include any statement as to or any admission of fault, culpability or a failure to act by or on behalf of any Indemnified Person.

 

 

(d) If the indemnification provided for in Sections 9(a) and 9(b) above is unavailable to an Indemnified Person or insufficient in respect of any losses, claims,
damages or liabilities referred to therein, then each Indemnifying Person under such Sections, in lieu of indemnifying such Indemnified Person thereunder,
shall contribute to the amount paid or payable by such Indemnified Person as a result of such losses, claims, damages or liabilities (i) in such proportion as
is appropriate to reflect the relative benefits received by the Company, on the one hand, and JPMS, on the other, from the offering of the Shares or (ii) if the
allocation provided by clause (i) is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in
clause (i) but also the relative fault of the Company, on the one hand, and JPMS, on the other, in connection with the statements or omissions that resulted
in such losses, claims, damages or liabilities, as well as any other relevant equitable considerations. The relative benefits received by the Company, on the
one hand, and JPMS, on the other, shall be deemed to be in the same respective proportions as the net proceeds (before deducting expenses) received by
the Company from the sale of the Shares and the total underwriting discounts and commissions received by JPMS in connection therewith bear to the
aggregate Gross Sales Price. The relative fault of the Company, on the one hand, and JPMS, on the other, shall be determined by reference to, among other
things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information
supplied by the Company or by JPMS, and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such
statement or omission.

 

 
(e) The Company and JPMS agree that it would not be just and equitable if contribution pursuant to this Section 9 were determined by pro rata allocation or

by any other method of allocation that does not take account of the equitable considerations referred to in Section 9(d) above. The amount paid or payable
by
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an Indemnified Person as a result of the losses, claims, damages and liabilities referred to in Section 9(d) above shall be deemed to include, subject to the
limitations set forth above, any legal or other expenses incurred by such Indemnified Person in connection with any such action or claim.
Notwithstanding the provisions of this Section 9, in no event shall JPMS be required to contribute any amount in excess of the amount by which the total
underwriting discounts and commissions received by JPMS with respect to the offering of the Shares exceeds the amount of any damages that JPMS has
otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Act) shall be entitled to contribution from any person who was not guilty of such fraudulent
misrepresentation.

 

 (f) The remedies provided for in this Section 9 are not exclusive and shall not limit any rights or remedies which may otherwise be available to any
Indemnified Person at law or in equity.

10. Notices. All notices and other communications under this Agreement and any Terms Agreement shall be in writing and shall be deemed to have been duly given if
mailed or transmitted and confirmed by any standard form of communication, and, if to JPMS, shall be sufficient in all respects if delivered or sent to J.P. Morgan Securities
Inc., 383 Madison Avenue, New York, New York 10179, to the attention of the Equity Syndicate Desk (facsimile number (212) 622-8358), the Special Equities Group
(facsimile number 212-622-0398), Lisa M. Hunt (facsimile number (212) 622-0398; e-mail lisa.m.hunt@jpmorgan.com) and Hank Wilson (facsimile number (212) 622-8358;
email hank.wilson@jpmorgan.com), and, if to the Company, shall be sufficient in all respects if delivered or sent to the Company at the offices of the Company at CB Richard
Ellis Group, Inc., 1150 Santa Monica Blvd., Suite 1600, Los Angeles, CA 90025, Attn: General Counsel. Notwithstanding the foregoing, Transaction Notices shall be delivered
to the Company via e-mail to Keith Collier at keith.collier@cbre.com, with a copy to Cindy Kee at Cindy.Kee@cbre.com, and receipt confirmed by telephone at (310) 606-
5031, and an acceptance of a Transaction Notice shall be delivered to JPMS via facsimile or e-mail to Lisa M. Hunt ((212) 622-0398; email lisa.m.hunt@jpmorgan.com), Steve
Dearing ((212) 622-0398; email steve.dearing@jpmorgan.com) and Pooneet G. Kant ((212) 622-0398; email pooneet.g.kant@jpmorgan.com).

11. No Fiduciary Relationship. The Company acknowledges and agrees that JPMS is acting solely in the capacity of an arm’s length contractual counterparty to the
Company with respect to the offering of Shares contemplated hereby (including in connection with determining the terms of the offering) and not as a financial advisor or a
fiduciary to, or an agent of, the Company or any other person. Additionally, JPMS is not advising the Company or any other person as to any legal, tax, investment, accounting
or regulatory matters in any jurisdiction. The Company shall consult with its own advisors concerning such matters and shall be responsible for making its own independent
investigation and appraisal of the transactions contemplated hereby, and JPMS shall have no responsibility or liability to the Company with respect thereto. Any review by
JPMS of the Company, the transactions contemplated hereby or other matters relating to such transactions will be performed solely for the benefit of JPMS and shall not be on
behalf of the Company.
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12. Adjustments for Stock Splits. The parties acknowledge and agree that all share related numbers contained in this Agreement and any Transaction Notice shall be
adjusted to take into account any stock split effected with respect to the Shares.

13. Governing Law; Construction.
 

 
(a) This Agreement, any Terms Agreement and any claim, counterclaim or dispute of any kind or nature whatsoever arising out of or in any way relating to

this Agreement or any Terms Agreement (each a “Claim”), directly or indirectly, shall be governed by, and construed in accordance with, the laws of the
State of New York.

 

 (b) The Section headings in this Agreement and any Terms Agreement have been inserted as a matter of convenience of reference and are not a part of this
Agreement or any Terms Agreement.

14. Submission to Jurisdiction. Except as set forth below, no Claim may be commenced, prosecuted or continued in any court other than the courts of the State of New
York located in the City and County of New York or in the United States District Court for the Southern District of New York, which courts shall have nonexclusive
jurisdiction over the adjudication of such matters, and the Company consents to the jurisdiction of such courts and personal service with respect thereto. Each of JPMS and the
Company, on its behalf and, to the extent permitted by applicable law, on behalf of its stockholders and affiliates, waives all right to trial by jury in any action, proceeding or
counterclaim, whether based upon contract, tort or otherwise, in any way arising out of or relating to this Agreement. The Company agrees that a final and non-appealable
judgment in any such action, proceeding or counterclaim brought in any such court shall be conclusive and binding upon the Company and may be enforced in any other courts
in the jurisdiction of which the Company is or may be subject, by suit upon such judgment.

15. Parties in Interest. The agreements set forth herein and in any Terms Agreement have been and are made solely for the benefit of JPMS and the Company and, to the
extent provided in Section 9 hereof, the controlling persons, directors and officers referred to in such section, and their respective successors, assigns, heirs, personal
representatives and executors and administrators. No other person, partnership, association or corporation (including a purchaser, as such purchaser, from JPMS) shall acquire
or have any right under or by virtue of this Agreement or any Terms Agreement.

16. Counterparts. This Agreement and any Terms Agreement may be signed in counterparts (which may include counterparts delivered by any standard form of
telecommunication), each of which shall be an original and all of which together shall constitute one and the same instrument.

17. Successors and Assigns. This Agreement shall be binding upon JPMS and the Company and their successors and assigns and any successor or assign of any
substantial portion of the Company’s and JPMS ‘s respective businesses and/or assets.

18. Survival. The respective indemnities, rights of contribution, representations, warranties and agreements of the Company and JPMS contained in this Agreement or
made by or on behalf of the Company or JPMS pursuant to this Agreement or any certificate delivered pursuant hereto shall
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survive the delivery of and payment for the Shares and shall remain in full force and effect, regardless of any termination of this Agreement or any investigation made by or on
behalf of the Company or JPMS.

19. Certain Defined Terms. For purposes of this Agreement, except where otherwise expressly provided, the term “affiliate” has the meaning set forth in Rule 405 under
Act.

20. Amendments or Waivers. No amendment or waiver of any provision of this Agreement, nor any consent or approval to any departure therefrom, shall in any event be
effective unless the same shall be in writing and signed by the parties hereto.

21. Miscellaneous. JPMS, an indirect, wholly owned subsidiary of JPMorgan Chase & Co., is not a bank and is separate from any affiliated bank, including any U.S.
branch or agency of JPMorgan Chase Bank. Because JPMS is a separately incorporated entity, it is solely responsible for its own contractual obligations and commitments,
including obligations with respect to sales and purchases of securities. Securities sold, offered or recommended by JPMS are not deposits, are not insured by the Federal Deposit
Insurance Corporation, are not guaranteed by a branch or agency of JPMorgan Chase Bank, and are not otherwise an obligation or responsibility of a branch or agency of
JPMorgan Chase Bank.

A lending affiliate of JPMS may have lending relationships with issuers of securities underwritten or privately placed by JPMS. To the extent required under the
securities laws, prospectuses and other disclosure documents for securities underwritten or privately placed by JPMS will disclose the existence of any such lending
relationships and whether the proceeds of the issue will be used to repay debts owed to affiliates of JPMS.

JPMS and one or more of its affiliates may make markets in the Common Stock or other securities of the Company, in connection with which they may buy and sell, as
agent or principal, for long or short account, shares of the Common Stock or other securities of the Company, at the same time that JPMS is acting as agent pursuant to this
Agreement; provided that JPMS acknowledges and agrees that any such transactions are not being, and shall not be deemed to have been, undertaken at the request or direction
of, or for the account of, the Company, and that the Company has and shall have no control over any decision by JPMS and its affiliates to enter into any such transactions.
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If the foregoing correctly sets forth the understanding among the Company and JPMS, please so indicate in the space provided below for the purpose, whereupon this
letter and your acceptance shall constitute a binding agreement between the Company and JPMS.
 

Very truly yours,

CB RICHARD ELLIS GROUP, INC.

By:   
Name:  
Title:  

 
Accepted and agreed to as of the date first above written:

J.P. MORGAN SECURITIES INC.

By:   
Name:  
Title:  
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Schedule I

Bank:
ABA #:
Account #
Account Name:
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Exhibit A

CB RICHARD ELLIS GROUP, INC.
Common Stock

TERMS AGREEMENT

                    , 2009

J.P. Morgan Securities Inc.
383 Madison Avenue
New York, New York 10179

Dear Sirs:
CB Richard Ellis Group, Inc., a Delaware corporation (the “Company”), proposes, subject to the terms and conditions stated herein and in the Distribution

Agreement, dated June 10, 2009 (the “Distribution Agreement”), between the Company and J.P. Morgan Securities Inc. (“JPMS”), to issue and sell to JPMS the securities
specified in the Schedule hereto (the “Purchased Securities”) [, and solely for the purpose of covering over-allotments, to grant to JPMS the option to purchase the additional
securities specified in the Schedule hereto (the “Additional Securities”)]. Unless otherwise defined below, capitalized terms defined in the Distribution Agreement shall have the
same meanings when used herein.

[JPMS shall have the right to purchase from the Company all or a portion of the Additional Securities as may be necessary to cover over-allotments made in
connection with the offering of the Purchased Securities, at the same purchase price per share to be paid by JPMS to the Company for the Purchased Securities. This option may
be exercised by JPMS at any time (but not more than once) on or before the thirtieth day following the date hereof, by written notice to the Company. Such notice shall set forth
the aggregate number of shares of Additional Securities as to which the option is being exercised, and the date and time when the Additional Securities are to be delivered (such
date and time being herein referred to as the “Option Settlement Date”); provided, however, that the Option Settlement Date shall not be earlier than the Settlement Date (as set
forth in the Schedule hereto) nor earlier than the second business day after the date on which the option shall have been exercised nor later than the fifth business day after the
date on which the option shall have been exercised. Payment of the purchase price for the Additional Securities shall be made at the Option Settlement Date in the same manner
and at the same office as the payment for the Purchased Securities.]

Each of the provisions of the Distribution Agreement not specifically related to the solicitation by JPMS, as agent of the Company, of offers to purchase securities
is incorporated herein by reference in its entirety, and shall be deemed to be part of this Terms Agreement to the same extent as if such provisions had been set forth in full
herein. Each of the representations, warranties and agreements set forth therein shall be deemed to have been made as of the date of this Terms Agreement [and] [,] the
Settlement Date [and any Option Settlement Date].



An amendment to the Registration Statement (as defined in the Distribution Agreement), or a supplement to the Prospectus, as the case may be, relating to the
Purchased Securities [and the Additional Securities], in the form heretofore delivered to JPMS is now proposed to be filed with the Securities and Exchange Commission.

Subject to the terms and conditions set forth herein and in the Distribution Agreement which are incorporated herein by reference, the Company agrees to issue
and sell to JPMS and the latter agrees to purchase from the Company, the Purchased Securities at the time and place and at the purchase price set forth in the Schedule hereto.

Notwithstanding any provision of this Agreement or any Terms Agreement to the contrary, the Company consents to JPMS trading in the Common Stock for
JPMS’s own account and for the account of its clients, consistent with its normal trading and sales practices and applicable law and regulations, at the same time as sales of the
Shares occur pursuant to this Agreement.
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If the foregoing is in accordance with your understanding, please sign and return to us a counterpart hereof, whereupon this Terms Agreement, including those
provisions of the Distribution Agreement incorporated herein by reference, shall constitute a binding agreement between JPMS and the Company.
 

CB RICHARD ELLIS GROUP, INC.

By:   
Name:  
Title:  

 
Accepted and agreed as of the date first above written:

J.P. MORGAN SECURITIES INC.

By:   
Name:  
Title:  
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Schedule to Terms Agreement

Title of Purchased Securities [and Additional Securities]:
Class A Common Stock, par value $0.01 per share

Number of Shares of Purchased Securities:
[�]

[Number of Shares of Additional Securities:]
[�]

[Price to Public:]
[�]

Purchase Price by JPMS:
[�]

Method of and Specified Funds for Payment of Purchase Price:
[By wire transfer to a bank account specified by the Company in same day funds.]

Method of Delivery:
[To JPMS’s account, or the account of JPMS’s designee, at The Depository Trust Company via DWAC in return for payment of the purchase price.]

Settlement Date:
[�], 20[09]

Closing Location:
[�]

Documents to be Delivered:
The following documents referred to in the Distribution Agreement shall be delivered as a condition to the closing (which documents shall be dated on or as of the date of the
Terms Agreement to which this Scheduled is annexed):
 

(1) the officer’s certificate referred to in Section 5(a)(i);
 

(2) the opinions and negative assurance letter referred to in Section 5(a)(ii) and (iii);
 

(3) the “comfort” letter referred to in Section 5(a)(iv);
 

(4) the opinion and negative assurance letter referred to in Section 5(b); and
 

(5) such other documents as JPMS shall reasonably request.

[Lockup:]
[•]
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Exhibit B

[JPMS Letterhead]

                    , 200    
[            ]
[                    ]
Attention:                     

VIA FACSIMILE

TRANSACTION NOTICE

Dear                     :
This Notice sets forth the terms of the agreement of J.P. Morgan Securities Inc. (“JPMS”) with CB Richard Ellis Group, Inc., a Delaware corporation (the “Company”), relating
to the issuance and sale of the Company’s Class A Common Stock, par value $0.01 per share, pursuant to the Distribution Agreement between the Company and JPMS, dated
June [•], 2009 (the “Agreement”). Unless otherwise defined below, capitalized terms defined in the Agreement shall have the same meanings when used herein.

By countersigning or otherwise indicating in writing the Company’s acceptance of this Notice (an “Acceptance”), the Company shall have agreed with JPMS to engage in the
following transaction:
 
Number of Shares to be Sold:    

Minimum Price at which Shares may be Sold   
(“Floor Price”):    

Date(s) on which Shares may be Sold:   
(“Purchase Date”)    

Discount/Commission (if different from Agreement):    

Manner in which Shares are to be Sold:   Agency Transaction

Other Terms (if any):    

The Agency Transaction set forth in this Notice will not be binding on the Company or JPMS unless and until the Company delivers its Acceptance; provided, however, that
neither the Company nor JPMS will be bound by the terms of this Notice unless the Company delivers its Acceptance by              am/pm (New York time) on [the date
hereof/                    , 200    ].



The Agency Transaction, if it becomes binding on the parties, shall be subject to all of the representations, warranties, covenants and other terms and conditions of the
Agreement, except to the extent amended or modified hereby, all of which are expressly incorporated herein by reference. Each of the representations and warranties set forth in
the Agreement shall be deemed to have been made at and as of the date of the Company’s Acceptance and on any Purchase Date and any Settlement Date.

If the foregoing conforms to your understanding of our agreement, please so indicate by providing your Acceptance in the manner contemplated by the Agreement.
 

Very truly yours,

J.P. MORGAN SECURITIES INC.

By:   
Name:  
Title:  

 
ACCEPTED as of the date first above written

CB RICHARD ELLIS GROUP, INC.

By:   
Name:  
Title:  

[Note: The Company’s Acceptance may also be evidenced by a separate written acceptance referencing this Notice and delivered in accordance with the Agreement]
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Exhibit C

OFFICERS’ CERTIFICATE

1. The representations and warranties of the Company in the Agreement are true and correct in all material respects as of the date hereof as though made on and as of this
date;

2. The Company has performed all obligations and satisfied all conditions on its part to be performed or satisfied pursuant to the Agreement at or prior to the date hereof;

3. The Company’s Registration Statement (File No. 333-155269) under the Act is effective; no stop order suspending the effectiveness of such Registration Statement
has been issued and no proceeding for that purpose or pursuant to Section 8A of the Act has been initiated or, to the knowledge of the undersigned threatened by the
Commission; no notice of objection of the Commission to the use of such Registration Statement pursuant to Rule 401(g)(2) under the Act has been received by the Company;
and all requests for additional information on the part of the Commission have been complied with; and

4. Except (i) as disclosed in the Registration Statement, the Prospectus and any Permitted Free Writing Prospectus, since the end of the period covered by the latest
audited financial statements included in the Registration Statement, the Prospectus and any Permitted Free Writing Prospectus there has been no material adverse change, nor
any development or event involving a prospective material adverse change, in the financial condition, results of operations or business of the Company and its subsidiaries,
taken as a whole; and (ii) as disclosed in or contemplated by the Registration Statement, the Prospectus and any Permitted Free Writing Prospectus, there has been no dividend
or distribution of any kind declared, paid or made by the Company on any class of its capital stock.

All capitalized terms used herein and not otherwise defined shall have the respective meanings assigned to them in the Agreement.



Exhibit D

FORM OF OPINION AND NEGATIVE ASSURANCE LETTER OF
SIMPSON THACHER & BARTLETT LLP,

COUNSEL TO THE COMPANY


