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Corporate Governance Guidelines

(Effective as of June 1, 2013,
Amended May 26, 2022)

Purpose

The Nominating, Governance and Sustainability Committee (the “Committee”) of the Board
of Directors (the “Board”) of Jones Lang LaSalle Incorporated (the “Company”) has
developed, and the Board has adopted, the following Corporate Governance Guidelines (the
“Guidelines”) to assist the Board in the exercise of its responsibilities adto serve best the
interests of the Company and its shareholders. These Guidelines should be interpreted in the
context of all applicable laws and the Company’s Articles of Incorporation, as amended (the
“Articles of Incorporation”), By-Laws, as amended(the “By-Laws”), and other applicable
corporate governance documents. The Guidelines are intended to serve as a flexible framework
within which the Board may conduct its business and not as a set of legally binding obligations.
The Guidelines are subject to modification from time to time by the Board, as the Board may
deem appropriate in the best interests of the Company and its shareholders, or as required by
applicable laws and regulations.

The Board of Directors

Size of the Board

The Board shall generally have not less than seven (7) nor more than thirteen (13) members.
The exact number shall be determined from time to time by resolution of the Board and shall
be in accordance with the requirements set forth in the By-Laws. The Board has determined
that at present a number of directors within the above range, or a number close to it, will
constitute an appropriate size that will be large enough to permit diversity of experience and
small enough to foster effective discussion and promote individual accountability. The Board
will periodically review the size of the Board and determine the size that is most effective in
relation to the then current business operations of the Company.

Independence of the Board

The Board shall be comprised of a majority of directors who qualify as independent
directors (the “Independent Directors™) under the listing standards of the New York
Stock Exchange (the “NYSE”) and Section 10A of the Securities Exchange Act of
1934, as amended (the “Securities Act”). No more than one-third of the total number
of directors serving on the Board at the same time may be management executives who
are employed by the Company.



The Board shall review annually (or sooner if the disclosure of facts so warrants) the
relationships that each director has with the Company (either directly or as a partner,
shareholder or officer of an organization that has a relationship with the Company).
Following each such review, only those directors who the Board affirmatively
determines have no material relationship with the Company (either directly or as a
partner, shareholder, director or officer of an organization that has a relationship with
the Company) will be considered Independent Directors, subject to additional
qualifications prescribed under the listing standards of the NYSE.

Lead Independent Director

In accordance with the rules of the NYSE, the Board shall have a lead independent
director (the “Lead Independent Director”), whose duties will include coordinating any
activities of the Independent Directors, coordinating the agenda for and moderating
any executive sessions of the Board’s Independent Directors, and facilitating
communications among the Independent Directors. In the event that the Chairman of
the Board is also an Independent Director, then the Chairman of the Board may also
serve as the Lead Independent Director if the Board so determines. In the event the
Chairman of the Board is not also an Independent Director, then the respective Chairs
of the Committees of the Board shall rotate as Lead Independent Directors, as
determined by the Board from time to time.

Selection of New Directors and Succession

The entire Board shall be responsible for nominating members for election to the Board
and for filling vacancies on the Board that may occur between annual meetings of
shareholders. The Committee shall identify, screen and recommend candidates to the
entire Board for Board membership. The Committee shall also be responsible for
addressing the issues of Director succession.

Director Qualification Standards

The Committee shall work with the Board as a whole on an annual basis to determine
the appropriate characteristics, skills and experience for the Board overall and its
members individually. To that end, the Board has approved separate guidelines
regarding the qualifications for serving as a member of the Board that the Committee
shall take into account.

Director Responsibilities

The Board, which is elected by the shareholders, is the ultimate decision-making body
of the Company, except with respect to those matters reserved to the shareholders either
by applicable law, the Articles of Incorporation or the By-Laws. The Board elects each
of the Chairman of the Board (the “Chairman”) and the Chief Executive Officer (the
“CEQ”) and certain other members of the senior management team, which is charged
with conducting the Company’s business under the oversight of the Board to enhance
the long-term value of the Company to the shareholders. The Board acts as an advisor
and counselor to the CEO and the Company’s senior



management and ultimately monitors its performance. A director is expected to spend
the time and effort necessary to properly discharge his or her responsibilities.
Accordingly, a director is expected to regularly attend meetings of the Board and the
Committees on which such director sits, with the understanding that on occasion a
director may be unable to attend a meeting, and to have reviewed meeting materials
provided by the Company in advance of the meeting so as to fully participate in and
provide input on the matters presented or discussed. A director who is unable to attend
a meeting is expected to notify the Chairman of the Board or the Chairman of the
appropriate committee in advance of such meeting.

No Mandatory Term Limits, Maximum Tenure or Retirement Age

In accordance with the Articles of Incorporation, each director shall be elected for a
term expiring at the next annual meeting of the shareholders. The Board does not
believe it should establish any of (1) term limits, (2) maximum years of tenure on the
Board or (3) a mandatory retirement age. Directors who have served on the Board for
an extended period of time are able to provide valuable insight into the operations and
future of the Company based on their experience with and understanding of the
Company’s history, policies and objectives. Additionally, we have found that age is
an arbitrary measure that does not reflect a particular director’s value.

The Board believes that, as an alternative to mandatory term limits, maximum years
of tenure on the Board and mandatory retirement ages, it can ensure that the Board
continues to evolve and adopt new viewpoints through the vigorous evaluation and
nomination process established by the Committee pursuant to the corporate governance
framework the Board has established, as well as the continual re-evaluation of the
overall skill-set, experience and attributes that will provide the Company and its
shareholders with the most effective possible Board oversight and contributions
relative to evolving needs over time.

Resignation Upon Change in Job

When a director’s principal occupation or business association changes substantially
during his or her tenure as a director, that director shall tender his or her resignation for
consideration by the Committee. The Committee will recommend to the Board the
action, if any, to be taken with respect to the resignation.

Other Board Service

The Board does not believe that its members should be prohibited from serving on
the boards and/or committees of other organizations, and, except as provided for in any
one of the Committee charters, the Board has not adopted any guidelines limiting such
activities. However, the Committee and the full Board will take into account the nature
of and time involved in a director’s service on other boards in evaluating the suitability
of individual directors and making its recommendations to the shareholders. Service
on boards and/or committees of other organizations should be consistent with the
Company’s conflict of interest policy. Regardless, the Chairman



should be informed of any invitation to serve on another board before the appointment
IS accepted.

Board Compensation

The Company’s executive officers shall not receive additional compensation for their
service as directors.

Compensation for non-employee directors shall be consistent with the market practices
of other similarly situated companies but shall not be at a level or in a form that would
call into question the Board's objectivity or independence. Senior management of the
Company shall periodically report to the Compensation Committee on the Company’s
director compensation practices in relation to other companies of comparable size and
the Company’s competitors. Such review will also include a review of both direct and
indirect forms of compensation to the Company’s directors. Changes in director
compensation, if any, should come upon the recommendation of the Compensation
Committee, but with full discussion and concurrence by the Board in accordance with
the principles and policies set forth herein and with any NYSE and other applicable
rules.

Directors on the Company’s Audit and Risk Committee shall not receive any
compensation from the Company other than director’s fees.

Share Ownership by Directors

The Board believes that the number of shares of the Company’s common stock
owned by each director is a personal decision, but does expect that, at a minimum, by
the fifth anniversary of his or her first election to the Board, each director shall have
acquired, and for as long as he or she remains a member of the Board will maintain
ownership of shares of the Company’s common stock worth five hundred thousand
U.S. dollars (US $500,000) based on the then most recent closing price thereof. All
shares of unvested restricted stock that have been granted to a director, shares that a
director has elected to take or defer in lieu of cash retainer compensation, and shares
that a director has s deferred under any deferred compensation plan, shall count toward
this requirement.

When purchasing or selling shares of the Company’s stock (including for purposes of
satisfying the above requirements), a director shall only do so in accordance with, and
subject to, the insider trading, blackout and disclosure policies established by the
Company with respect to transactions by directors in Company stock, with which
policies directors shall be familiar.

Separate Sessions of Independent Directors

The Independent Directors of the Company shall meet in executive session without
management on a regularly scheduled basis. The Lead Independent Director shall



preside at such executive sessions, or in such director’s absence, another Independent
Director designated by the Lead Independent Director shall preside at such executive
sessions.

Evaluation of Board and Committee; Review of Corporate Governance Principles

The Committee shall sponsor annual self-assessments of the performance of each of
the Chairman, the Board and each Committee, the results of which will be discussed
with the full Board. The Committee shall be responsible for establishing the evaluation
criteria, implementing the process for such evaluations, as well as considering other
corporate governance principles that may, from time to time, merit consideration by
the Board. The assessments should include a review of any areas in which the Board
or any of its Committees can make a better contribution to the governance of the
Company. The purpose of the review will be to improve the effectiveness of the Board
and its Committees overall.

Board Contact with Senior Management

Board members shall have complete access in its discretion to management at all levels
of the Company and, as necessary and appropriate, to the Company’s outside advisors.
If requested by any of the members of the Board, the Corporate Secretary shall assist
in coordinating such access.

Use of and Funding of Consultants

The Board may hire outside consultants and experts, as it deems necessary, to assist it
in evaluating proposals, transactions and information supplied by Company
management, and may otherwise retain independent legal, accounting or other
advisors. The Company will provide for appropriate funding, as determined by the
Board, for payment of compensation to such consultants or advisors.

Attendance of Non-Directors at Board Meetings

The Board encourages the CEO, in coordination with the Board, to bring members of
Company management from time to time into Board meetings to (i) provide
management insight into items being discussed by the Board which involve the
manager’s business or staff group; (ii) make presentations to the Board on matters
which involve the manager’s business or staff group; and (iii) bring managers with
significant potential into contact with the Board. Attendance of such non-directors at
Board meetings is at the discretion of the Board.

Board Interaction with Third Parties

The Board believes that management generally should speak publicly for the Company.
Each director shall refer all inquiries for a public response from institutional investors,
the press or customers to management in accordance with the Company’s media and
disclosure policies, with which each Board member shall be familiar. If comments
from the Board are appropriate, they should, in most



circumstances, come from the Chairman or the Lead Independent Director and in any
event should be coordinated with the CEO and/or the Company’s Corporate
Communications personnel. These guidelines are not intended to restrict appropriate
private conversations from being held with stockholders or other third parties.

Except as required by law, no director shall disclose any material non-public
information concerning the Company. In the event a director inadvertently discloses
information that may be material and non-public, he or she should immediately so
advise the Company’s Chief Legal Officer.

Conflicts of Interest

If an actual or potential conflict of interest develops, a director should immediately
report such matter to the Chairman for evaluation and appropriate resolution in
consultation with the remaining members of the Board.

If a director has a personal interest in a matter before the Board, the director shall
disclose the interest to the Board, excuse himself or herself from participation in the
relevant discussion and shall not vote on the matter.

Board Orientation and Continuing Education

The Company shall provide new directors with a director orientation program to
familiarize such directors with, among other things, the Company’s business, strategic
plans, significant financial, accounting and risk management issues, compliance
programs, conflicts policies, code of business ethics, corporate governance guidelines,
principal officers, internal auditors and independent auditors.

The Chairman and/or the Committee will address the developmental needs of the Board
on a regular basis with a view to enhancing its overall effectiveness. Appropriate
resources will be provided by the Company for developing and refreshing the
knowledge and skills of the directors.

Board Meetings

Frequency of Meetings

The Board shall meet at least four (4) times annually (in person or
virtually/telephonically) and otherwise as the Board deems necessary to discharge its
duties. In addition, special meetings may be called from time to time as determined by
the needs of the business. It is the responsibility of the directors to use their best efforts
to attend all meetings.

Meeting Materials and Contributions

Information and data are important to the Board’s understanding of the business and
essential to prepare Board members for productive meetings. Presentation materials



relevant to each meeting should, to the extent practicable, be distributed in writing to
the Board sufficiently in advance of the meeting to permit prior review by the directors.
In the event of a pressing need for the Board to meet on short notice, it is recognized
that written materials may not be available in advance of the meeting. Management
will make every effort to provide presentation materials that are brief and to the point,
yet communicate the essential information. Company management and the Board will
also make use of available electronic tools in order to make the delivery of information
as timely and efficient as possible.

Board members are asked to contribute on a regular basis to Board meetings their sense
of emerging trends and issues that may impact the Company and to share their
knowledge of best practices and their experiences gleaned from their business dealings
outside of the Company so that the Board and the Company may most powerfully
leverage the collective wisdom of the members of the Board.

Committee Matters

Number and Names of Board Committees

The Company shall have at least three standing committees: (i) Audit and Risk, (ii)
Nominating, Governance and Sustainability and (iii) Compensation. The purpose and
responsibilities for each of the Audit and Risk, Nominating, Governance and
Sustainability, and Compensation Committees shall be outlined in the respective
charters adopted by the Board with respect to each of such respective Committees, each
of which charters (i) will be publicly disclosed to the extent legally required, (ii) include
certain specific items as required by applicable law and (iii) provide for annual
committee self-assessments. The Board may determine to form a new committee or
disband a current committee depending on circumstances. In addition, the Board may
determine to form ad hoc committees from time to time, and to determine the
composition and areas of competence of such committees.

The respective charters of each of the Committees establish the various administrative
guidelines under which the particular Committee will operate in respect of frequency
and conduct of meetings, agendas, use of outside consultants andso forth.

Each person who serves as the Chairman of the Board from time to time, if that
person is independent, will automatically also serve as a member of each of the
Committees of the Board.

Rotation of Committee Assignments and Chairs

Committee assignments and the designation of Committee Chairs should be based on
the director’s relative expertise and interest. The Board does not favor mandatory
rotation of Committee assignments or Chairs. The Board believes experience and
continuity are more important than rotation. Board members and Chairs should be
rotated only if rotation is likely to increase Committee performance.



Leadership Development

Evaluation of Chief Executive Officer

The Board, with input from the CEO, shall annually establish the performance criteria
(including both long-term and short-term goals) to be considered in connection with
the CEO’s annual performance evaluation. Each year, the CEO shall make a
presentation to the Board indicating his or her progress against such established
performance criteria. Subsequently, the Independent Directors shall meet to evaluate
the CEO’s performance. The evaluation of the CEO should be coordinated through the
Compensation Committee and communicated to him by the Chairman of that
Committee.

Succession Planning

The Board shall be responsible for the succession plan for the position of the CEO.
To assist the Board, the CEO shall present the Board an annual report on succession
planning for all senior officers of the Company with an assessment of senior managers
and their potential to succeed the CEO and other senior managementpositions. In
addition, the CEO shall prepare, on a continuing basis, a short-term succession plan
which delineates a temporary delegation of authority to certain officers of the Company
if all or certain of the senior officers should unexpectedly become unable to perform
their duties. The short-term succession plan shall be in effect until the Board has the
opportunity to consider the situation and take action, when necessary. The Board shall
also be responsible for succession planning for the Chairman of the Board.

Management Development
The Board shall determine that a satisfactory system is in effect for education,

development, and orderly succession of senior and mid-level managers throughout the
Company.

Code of Business Conduct and Ethics

The Board shall adopt and disclose publicly a code of business ethics for directors,
officers and employees and promptly disclose any waivers of the code for directors or
executive officers. At a minimum the code will address conflicts of interest, corporate
opportunities, confidentiality, fair dealing, protection and proper use of Company
assets, compliance with laws, rules and regulations, and encourage the reporting of any
illegal or unethical behavior.



Disclosure of Corporate Governance Principles

These Corporate Governance Guidelines will be made available on the Company’s
website at www.jll.com to the extent legally required.

Revisions to these Corporate Governance Guidelines

The Committee will review these Corporate Governance Guidelines periodically
and will recommend to the Board such revisions as it deems necessary or
appropriate for the Board to discharge its responsibilities more effectively.


http://www.jll.com/

