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1. Name of Party(ies) conveying an interest:

CB Commercial Real Estate
Services Group,

Entity:

[ 1 Individual(s)

(

Inc.

] Association

2. Name and Address of Party(ies) receiving an interest:
N : . . .

“"¢ CB Richard Ellis Services,
Address:

533 S. Fremont Avenue
Los Angeles, CA 90071

Inc.

‘ [ ] General Partnership [ ] Limited Partnership Entity:
[X 1 Corporation-State DE { ] Individual(s) [ 1 Association
[ ] Other X ] Corporation-State [ ] General Partnership [ ] Limited Partnership
[ ] Other
3. Interest Conveyed:
Citizenship
[ 1 Assignment [ ] Change of Name Delaware
[ ] Security Agreement [ ] Merger
If not domiciled in the United States, a domestic representative designation is attached:
[ 1 Other
[ 1 Yes
Execution Date
1 No
May 19, 1998 :
b4 ’ (The attached document must not be an assignment)
4. Application number(s) or registration number(s). Additional sheet attached? [ ] Yes X ] No

A. Trademark Application No.(s)

B. Trademark Registration No.(s)

RN 1,816,310 RN 1,639,256

5. Please mail documents back to:

Calendar/Docketlng Dept
Pillsbury Madison & Sutro LLP

Post Office Box 7880

San Francisco,

CA 94120

6. Number of applications and registrations involved: 2

7. Amount of fee enclosed: $_g 5 ()

8. If above amount is missing or inadequate, charge defic

ency to our Deposit Account No. 03-3975 under Order No. 15041/ 604/0001/RLK/LCG
C# M#

11/23/1998 DNGUYEN 00000130 1816310

DO NOT USE THIS SPACE

01 FCi4B1 40.00 0P =
0p-FErste 200 =

9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the original document.

L (et

Signature

Anomey:Laura C. Gustafson

Date_11/17/98

Atty/Sec:

Total number of pages including cover

sheet, attachments and document.
(excluding duplicate cover sheet)

el (415) 983-6318
Eu.‘4]5) 283-1200

NO30 11/19%6

File in DUPLICATE with post card receipt
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State of Delaware FAGE 9

Office of the Secretary of State

I, EDWaRD . FREEL , SECRETARY 0OF STATE OF THE STATE OF
DEILLAWARE, DO HERFRBY CERTIFY THLE ATTYACHED IS8 A TRUE AND CORRECT
COFY 0OF THE RESTATED CERTIFICATE 0OF "CH COMMERCIAL REAL ESTATE
SERVICES GROUF, INC.*, CHANGING ITS NaME FROM *Ci COMMERCTAY)
RIZAL ESTATE SERVICES GROURF, INC.* 70 *CB RICHARD FLLITS SERVICES,
INC.*, FILED IH YHIS OFFICE ON THE NINETEENTH DAY OF MaAaY, A.D.
199G, AT 9 0O0'CLAOCK »a. M.

A FILED COPY OF THIS CERTIFICATE HaS BEEN FORWARDED TO THE

NMEZW CASTLE COUNTY RECORDER OF DEEDS.

Fsallbud

Edward J. Freel, Secretary of State

21U9YY 8100 AUTHENTICATION: GOHP197?
PE1I191635 DATE: OS5 —19-53
TRADEMARK
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FIFTH RESTATED
CERTIFICATE OF INCORPORATION
OF
CB COMMERCIAL REAL ESTATE SERVICES GROUP, INC.

CB Commercial Real Estata Services Group, Inc., a corporation drganized and sristing under the General
Carparatioa Law of the State of Dolawars (the “Carporation®), DOES HEREBY CERTIFY:

FIRST: The original naroe under which the Corporation was incorporaled i the Stase of Delawnre s CB
Acquisition Corp-

SECOND: The original Cartihcate of [acorporation of tho Corporusion was filad with the Secretary of
Stats of Delaware oa March 9, 1989; tho Restated Certificate of Incorporasion was filed with the Secretary of State
of Delawara on March 1S, 1989; the Second Restazed Certificats of Incorporation was fled with the Secrulary of
State of Deolaware on April 17, 1989: the Third Rastated Centificate of Ingorporation was filed with tha Seccatary of

State of Delaware on Sepcember 18, 1989; and the Fourth Restated Certificats of lncorporation was filad with the
Secretary of Stazs of Dalawara on Decembar 2, 1996.

THIRD: The Fifih Restated Cartificats of lncorparntion of the Corparation in the form anached bersto as
Exhibit A has besn duly sdopad in accordance with the provisions of Sections 245 and 242 of the Geoerul
Corporation Law of the State of Delawars by tha directors and stockholders of the Corporatios.

'FOURTH: The Fifth Restatad Certificate of Incorporstion so adopted reads in full as set forth 1
Exubit A artached hereto and is hareby ncorporated horein by this reference.

IN WITNESS WHEREOF. the Corporation has caused this Certificato to be signed by the Chief Exocutive
Officer and the Secrerary this |9th day of May, 1998.

CB COMMERCIAL REAL ESTATE SERVICES
GROUP, INC.

By

es J. Didion
Executive Officer

ATTEST:
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"EXHIBIT A

FIFTH RESTATED
CERTIFICATE OF INCORPORATION
OF
CB RICHARD ELLIS SERVICES, INC.

EIRST: The name of the corporution s:
CB Richard Ellia Services, Inc.

SECOND: The registersd offics of the corporation in the Stats of Delaware is locwrsd at 1013 Centro

Rond, City of Wiimington, County of New Castle. Ths nams of the registared agarst of the carparstion at such
address is Corporation 8ervice Company.

THIRD: The purpoes of the carpamtion is ta angaga in any lawful act or activity for which & carparntion

:\"Y be “:;'Eluilll under the General Conwratinn Law of the Sinte of Delawnays as the enme exists or may horoafier
® amended,

FQUARTH:

A. The totad rumber of shares of all classsn of capital stock that the corporation is mthariead o issus is
108,000,000, of which 8,000,000 shal! be Preterred Stock ("Proferred Stock®) and 100,000,000 shall be Common
Stack ("Comimon Stuck™). Botb the Praefsrrad Stock and Common Stack shall have & par vahie of 3.01 per shure.

o B. The Camman Stack shall consiat of » single class of 100,000,000 sharas, each of which shal] be
identical. Thare shall bs no cumulative vating.

_ C. The Proforred Stnok rhall onnsist of & single clase of 8,000,000 sharw and may bo issued from time o
time in ans of mare series, The Boani of Diructars of the corporation (tre *Board of Diroctors®) is oxpressly
mytharized ta provida for the isws of all or any of ths Praferrad Stock in ons ar more seried, ta fix the designatlon
d atimber of shares therenf and to detsrmine or altsr for sach such serios, mich voting powers, full av limitad, or
wa vating pawers, and such designations, prefersncen and relative, participating, oprional ar other spucial rights,
rnd the qualifications, limitations or restrictions thereof, as shall be stated and exproasad in the reacluticn ar
rosolwtions adopted by tho Bosand of Directory providing for the ianince of mch stock and 64 may be purmitiad by
the Genaral Comaration Lirw of the Stats of Dalawnre. The Board of Directors i alao expresaly mithorlzed ta
increase or docreass (hut nat helow tha mber of shares of mich seriss thea ountsranding, plus the pumber of |punn
of such rorios issunhle upon exerciso of owtstanding rights, cptions or warranla ar upon canversion of outstaading
wucurities issuml by the carpomtion) the number of sharse of any serise. I the mumber of shares of any such setiss

thall ba sa decreased, the shares comlituting such decrease shall remme the statm that thoy had prior to the
adoption of the resalition ariginally fixing the mumher of sharss of such series.

EIETH! A directar of the comaratian ehall nal be Tisble to the corportion or ita stockholders for
manetrry damages far breach of fuluclary dnty as a direator, excapt ta the aatent such exemption from lisbility or
limitation thereal is nat parmitted wrklar tw Genaral Corportion Law of the Siale of Delaware rs ths samé eXustt Of
maty heroaftar be mnended. Any repeal or modificatian of the foregoing senteacs shall not adverasly affect say

right or pratection af & diractor af the carparatian exlating hermmdar with respect to any sct or amissioa cocufving
prior to such repeal or madification.
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SIXTH:

. A. Tha corporntion shall indemnify and hold harmless, to the fulleat extent permined by applicabla law as
it Qrcacndy o1ista or may hersaflar ba amended, any porsan who was of {8 mado or 13 threatencd (o bo mado a party
07 18 otherwise involved in any action, suit or proceeding, whether civil, criminal, sdministraive of invest; gunive (a
*Proceading”) by reason of tho fact that hs, or a persen for whoa he i the loga) representative, iy or was 4 director
or officer of the corporation or is or was serving at the requeat of the carporation s a director, officer, smployes or
agent of anothar corporation or of a parmership, joint vensurs, trust, caterpriss or noaprofit enlity, including service
\n.mh respoct o employea benefit plans (an *Indemaites”). againat all Liability anxl loes suffered acd ;upnmea
(including attorneys' fees) reasonably incurred by such person. The corporation shall oot be required to wdemnify
Anul hok! harmless & person in connection with s Proceeding (or part thereof) initiated by such person unless the
Procoading (or the part thereof initiated by such person) was authorized by lhe Board of Directors.

B. The right to indemnification conferred by this Aticle SIXTH shall bo presumed to have beea retial
tpon by the Indemniteo and shall bo enforceablo as & coatract right. The cOrporalion may enler info contracts (o
provide individual Indemnitees with specific righu of indemnification 1o the fullegt extont parmiaed by applicable
law ard may create trust funds, grant security intarssts, obtain lefters of credit or use other meass 1o sasure the
payment of such amounts as may bo necessary to affect the nghts provided in this Article SCXTH or in any such

contiract. : -

C. Except for any Proceeding described in the last sentancs of Section A of Articls SDCTH. upoo maxing
& requost for indemaification, the Indemaitee shall be presumed 1o be entitled to indemaification under this Anticle
SIXTH and the corporation shall have the burden of proof to overcome that presumpeion in reaching any cootrary
docenninafion. Such indemnification shall inchule the nght to recsiva payment in advaace of uny reasoaablo
sxpensas wicuired by the Indemnitee in connection with any Procesding (othor than a Procsading describid o the
Inst sentence of Secrion A of Article STXTH) cansistent with the provisions of applicable law.

D. Any repea or madification of the foregoing provisions of this Article SCXTH shull not adversoly arfext
any right or protection of any Indemnites existing az the time of such repeal or modification.

SEYENTH: The Board of Diractars is authorized 1o wlop, amend or repeal the By-laws of the coqurs-
tion, without aAny acfinn on the part of the stockholders, solely by tha afirmative voto of nt least & majonry of ihe
directors of the corporation then in offics.
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