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Part I. Financial Information
Item 1. Financial Statements

JONES LANG LASALLE INCORPORATED
CONDENSED CONSOLIDATED BALANCE SHEETS

(in millions, except share and per share data) June 30, 2023 December 31, 2022
Assets (unaudited)

Current assets:    
Cash and cash equivalents $ 402.5  519.3 
Trade receivables, net of allowance of $76.8 and $66.7 1,982.0  2,148.8 
Notes and other receivables 410.9  469.5 
Reimbursable receivables 1,910.9  2,005.7 
Warehouse receivables 1,049.0  463.2 
Short-term contract assets, net of allowance of $1.9 and $1.9 357.2  359.7 
Prepaid and other 593.3  603.5 

Total current assets 6,705.8  6,569.7 
Property and equipment, net of accumulated depreciation of $1,030.4 and $960.5 585.5  582.9 
Operating lease right-of-use assets 761.3  776.3 
Goodwill 4,577.7  4,528.0 
Identified intangibles, net of accumulated amortization of $499.0 and $445.8 821.1  858.5 
Investments, including $802.5 and $794.9 at fair value 872.7  873.8 
Long-term receivables 372.1  331.1 
Deferred tax assets, net 394.6  379.6 
Deferred compensation plan 559.5  517.9 
Other 175.2  175.9 

Total assets $ 15,825.5  15,593.7 
Liabilities and Equity    

Current liabilities:    
Accounts payable and accrued liabilities $ 1,054.6  1,236.8 
Reimbursable payables 1,430.2  1,579.5 
Accrued compensation and benefits 1,141.2  1,749.8 
Short-term borrowings 112.1  164.2 
Short-term contract liabilities and deferred income 213.6  216.5 
Short-term acquisition-related obligations 20.5  23.1 
Warehouse facilities 941.8  455.3 
Short-term operating lease liabilities 164.3  156.4 
Other 412.4  330.5 

Total current liabilities 5,490.7  5,912.1 
Credit facility, net of debt issuance costs of $9.5 and $11.2 1,840.5  1,213.8 
Long-term debt, net of debt issuance costs of $1.1 and $1.2 380.7  372.8 
Deferred tax liabilities, net 191.6  194.0 
Deferred compensation 518.3  492.4 
Long-term acquisition-related obligations 58.6  76.3 
Long-term operating lease liabilities 766.6  775.8 
Other 386.6  407.0 

Total liabilities 9,633.6  9,444.2 
Redeemable noncontrolling interest 7.1  7.0 
Company shareholders' equity:    

Common stock, $0.01 par value per share, 100,000,000 shares authorized; 52,095,238 and 52,085,968 shares issued; 47,720,950 and 47,507,758 outstanding 0.5  0.5 
Additional paid-in capital 2,015.3  2,022.6 
Retained earnings 5,567.6  5,590.4 
Treasury stock, at cost, 4,374,288 and 4,578,210 shares (895.8) (934.6)
Shares held in trust (11.6) (9.8)
Accumulated other comprehensive loss (611.4) (648.2)

Total Company shareholders’ equity 6,064.6  6,020.9 
Noncontrolling interest 120.2  121.6 
Total equity 6,184.8  6,142.5 

Total liabilities, redeemable noncontrolling interest and equity $ 15,825.5  15,593.7 

    See accompanying notes to Condensed Consolidated Financial Statements.
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JONES LANG LASALLE INCORPORATED
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(in millions, except share and per share data) (unaudited)
Three Months Ended June 30, Six Months Ended June 30,

2023 2022 2023 2022
Revenue $ 5,052.5  5,278.4  $ 9,768.0  10,079.8 
Operating expenses:        

Compensation and benefits $ 2,417.0  2,554.4  $ 4,670.0  4,965.2 
Operating, administrative and other 2,414.6  2,407.6  4,766.1  4,548.6 
Depreciation and amortization 59.9  55.4  117.4  109.8 
Restructuring and acquisition charges 11.8  25.9  47.5  45.4 

Total operating expenses $ 4,903.3  5,043.3  $ 9,601.0  9,669.0 
Operating income $ 149.2  235.1  $ 167.0  410.8 
Interest expense, net of interest income 40.5  15.7  66.8  25.9 
Equity (losses) earnings (103.5) 53.6  (106.1) 72.1 
Other (expense) income (1.2) 135.3  (1.1) 135.5 
Income (loss) before income taxes and noncontrolling interest 4.0  408.3  (7.0) 592.5 
Income tax provision (benefit) 0.8  72.8  (1.5) 113.1 
Net income (loss) 3.2  335.5  (5.5) 479.4 
Net income attributable to noncontrolling interest 0.7  141.6  1.2  139.9 
Net income (loss) attributable to common shareholders $ 2.5  193.9  $ (6.7) 339.5 
Basic earnings (loss) per common share $ 0.05  3.98  $ (0.14) 6.89 
Basic weighted average shares outstanding (in 000's) 47,748  48,718  47,652  49,247 
Diluted earnings (loss) per common share $ 0.05  3.90  $ (0.14) 6.75 
Diluted weighted average shares outstanding (in 000's) 48,334  49,651  47,652  50,292 
Net income (loss) attributable to common shareholders $ 2.5  193.9  $ (6.7) 339.5 
Change in pension liabilities, net of tax (1.1) —  (1.1) — 
Foreign currency translation adjustments 11.1  (164.4) 37.9  (188.5)
Comprehensive income attributable to common shareholders $ 12.5  29.5  $ 30.1  151.0 

See accompanying notes to Condensed Consolidated Financial Statements.
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JONES LANG LASALLE INCORPORATED
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2023 AND 2022

  Company Shareholders' Equity    
Common Stock Additional Shares

(in millions, except share and
per share data) (unaudited) Shares Outstanding Amount

Paid-In Retained Held in Treasury Total
Capital Earnings Trust Stock AOCI NCI Equity

December 31, 2022 47,507,758  $ 0.5  2,022.6  5,590.4  (9.8) (934.6) (648.2) 121.6  $ 6,142.5 
Net (loss) income —  —  —  (9.2) —  —  —  0.5  (8.7)
Shares issued under stock-based compensation
programs 146,727  —  (60.3) (14.5) —  81.8  —  —  7.0 
Shares repurchased for payment of taxes on stock-
based compensation (45,281) —  2.3  —  —  (30.7) —  —  (28.4)
Amortization of stock-based compensation —  —  16.7  —  —  —  —  —  16.7 
Foreign currency translation adjustments —  —  —  —  —  —  26.8  —  26.8 
Decrease in amounts attributable to noncontrolling
interest —  —  —  —  —  —  —  (0.7) (0.7)
March 31, 2023 47,609,204  $ 0.5  1,981.3  5,566.7  (9.8) (883.5) (621.4) 121.4  $ 6,155.2 
Net income —  —  —  2.5  —  —  —  0.6  3.1 
Shares issued under stock-based compensation
programs 288,834  —  (2.3) (1.6) —  7.1  —  —  3.2 
Shares repurchased for payment of taxes on stock-
based compensation (104,766) —  —  —  —  0.1  —  —  0.1 
Amortization of stock-based compensation —  —  36.3  —  —  —  —  —  36.3 
Shares held in trust —  —  —  —  (1.8) —  —  —  (1.8)
Repurchase of common stock (72,322) —  —  —  —  (19.5) —  —  (19.5)
Change in pension liabilities, net of tax —  —  —  —  —  —  (1.1) —  (1.1)
Foreign currency translation adjustments —  —  —  —  —  —  11.1  —  11.1 
Decrease in amounts attributable to
noncontrolling interest —  —  —  —  —  —  —  (1.8) (1.8)
June 30, 2023 47,720,950  $ 0.5  2,015.3  5,567.6  (11.6) (895.8) (611.4) 120.2  $ 6,184.8 

(1) AOCI: Accumulated other comprehensive income (loss)
(2) NCI: Noncontrolling interest
(3) Excludes net income attributable to redeemable noncontrolling interest of $0.1 million for the three months ended June 30, 2023.

(1) (2)

(3)
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JONES LANG LASALLE INCORPORATED
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY (CONTINUED)

FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2023 AND 2022

Company Shareholders' Equity
Common Stock Additional Shares

(in millions, except share and
per share data) (unaudited) Shares Outstanding Amount

Paid-In Retained Held in Treasury Total
Capital Earnings Trust Stock AOCI NCI Equity

December 31, 2021 50,024,139  $ 0.5  2,053.7  4,937.6  (5.2) (406.3) (395.4) 228.5  $ 6,413.4 
Net income (loss) —  —  —  145.6  —  —  —  (1.7) 143.9 
Shares issued under stock-based compensation
programs 305,435  —  (3.6) —  —  5.5  —  —  1.9 
Shares repurchased for payment of taxes on stock-
based compensation (105,295) —  (1.9) —  —  (1.9) —  —  (3.8)
Amortization of stock-based compensation —  —  18.6  —  —  —  —  —  18.6 
Shares held in trust —  —  —  —  0.1  —  —  —  0.1 
Repurchase of common stock (615,351) —  —  —  —  (150.0) —  —  (150.0)
Foreign currency translation adjustments —  —  —  —  —  —  (24.1) —  (24.1)
Increase in amounts attributable to noncontrolling
interest —  —  —  —  —  —  —  15.2  15.2 
March 31, 2022 49,608,928  $ 0.5  2,066.8  5,083.2  (5.1) (552.7) (419.5) 242.0  $ 6,415.2 
Net income —  —  —  193.9  —  —  —  141.7  335.6 
Shares issued under stock-based compensation
programs 36,251  —  (25.4) (1.7) —  42.2  —  —  15.1 
Shares repurchased for payment of taxes on stock-
based compensation (6,592) —  (16.5) —  —  (16.5) —  —  (33.0)
Amortization of stock-based compensation —  —  25.8  —  —  —  —  —  25.8 
Repurchase of common stock (1,397,915) —  —  —  —  (297.7) —  —  (297.7)
Foreign currency translation adjustments —  —  —  —  —  —  (164.4) —  (164.4)
Decrease in amounts attributable to noncontrolling
interest —  —  —  —  —  —  —  (149.9) (149.9)
June 30, 2022 48,240,672  $ 0.5  2,050.7  5,275.4  (5.1) (824.7) (583.9) 233.8  $ 6,146.7 

(1) AOCI: Accumulated other comprehensive income (loss)
(2) NCI: Noncontrolling interest
(3) Excludes net loss attributable to redeemable noncontrolling interest of $0.1 million for the three months ended June 30, 2022.

See accompanying notes to Condensed Consolidated Financial Statements.

(1) (2)

(3)
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JONES LANG LASALLE INCORPORATED
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Six Months Ended June 30,
(in millions) (unaudited) 2023 2022
Cash flows from operating activities:    

Net (loss) income $ (5.5) 479.4 
Reconciliation of net (loss) income to net cash used in operating activities:  
Depreciation and amortization 117.4  109.8 
Equity losses (earnings) 106.1  (72.1)
Net loss (gain) on dispositions 1.8  (134.8)
Distributions of earnings from investments 6.0  9.9 
Provision for loss on receivables and other assets 19.0  11.8 
Amortization of stock-based compensation 53.0  44.4 
Net non-cash mortgage servicing rights and mortgage banking derivative activity 2.4  (7.6)
Accretion of interest and amortization of debt issuance costs 2.1  2.5 
Other, net 3.6  2.6 
Change in:  

Receivables 137.7  64.6 
Reimbursable receivables and reimbursable payables (51.0) (94.2)
Prepaid expenses and other assets (46.5) (21.3)
Deferred tax assets, net (17.3) 78.8 
Accounts payable and accrued liabilities (216.5) (339.6)
Accrued compensation (591.6) (673.6)

Net cash used in operating activities (479.3) (539.4)
Cash flows from investing activities:  

Net capital additions – property and equipment (88.2) (86.9)
Net investment asset activity (less than wholly-owned) —  137.0 
Business acquisitions, net of cash acquired (13.6) (2.0)
Capital contributions to investments (66.2) (121.4)
Distributions of capital from investments 12.7  13.1 
Other, net (5.4) (2.9)

Net cash used in investing activities (160.7) (63.1)
Cash flows from financing activities:  

Proceeds from borrowings under credit facility 4,478.0  4,060.0 
Repayments of borrowings under credit facility (3,853.0) (2,835.0)
Net repayments of short-term borrowings (55.3) (12.5)
Payments of deferred business acquisition obligations and earn-outs (21.8) (9.2)
Repurchase of common stock (19.5) (447.7)
Noncontrolling interest distributions, net —  (134.6)
Other, net (24.5) (19.7)

Net cash provided by financing activities 503.9  601.3 
Effect of currency exchange rate changes on cash, cash equivalents and restricted cash 3.8  (37.6)
Net change in cash, cash equivalents and restricted cash (132.3) (38.8)
Cash, cash equivalents and restricted cash, beginning of the period 746.0  841.6 
Cash, cash equivalents and restricted cash, end of the period $ 613.7  802.8 
Supplemental disclosure of cash flow information:  
Restricted cash, beginning of period $ 226.7  247.9 
Restricted cash, end of period 211.2  234.8 
Cash paid during the period for:  

Interest $ 65.1  26.4 
Income taxes, net of refunds 103.1  201.6 
Operating leases 96.2  91.5 

Non-cash activities:  
Business acquisitions (including contingent consideration) $ —  2.0 
Non-cash consideration received for disposition —  15.8 
Deferred business acquisition obligations —  1.4 

See accompanying notes to Condensed Consolidated Financial Statements.
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JONES LANG LASALLE INCORPORATED
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

1. INTERIM INFORMATION

Readers of this quarterly report should refer to the audited financial statements of Jones Lang LaSalle Incorporated ("JLL," which may also be referred to as "the Company" or as "we," "us" or "our")
for the year ended December 31, 2022, which are included in our 2022 Annual Report on Form 10-K, filed with the United States Securities and Exchange Commission ("SEC") and also available on
our website (www.jll.com), since we have omitted from this quarterly report certain footnote disclosures which would substantially duplicate those contained in such audited financial statements. You
should also refer to the "Summary of Critical Accounting Policies and Estimates" section within Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations and
to Note 2, Summary of Significant Accounting Policies, in the Notes to Consolidated Financial Statements in our 2022 Annual Report on Form 10-K for further discussion of our significant
accounting policies and estimates.

Our Condensed Consolidated Financial Statements as of June 30, 2023, and for the periods ended June 30, 2023 and 2022, are unaudited. In the opinion of management, we have included all
adjustments (consisting solely of normal recurring adjustments) necessary for a fair presentation of the Condensed Consolidated Financial Statements for these interim periods.

Historically, our quarterly revenue and profits have tended to increase from quarter to quarter as the year progresses. This is the result of a general focus in the real estate industry on completing
transactions by calendar year end, while certain expenses are recognized evenly throughout the year. Growth in our Property Management and Workplace Management businesses as well as other
annuity-based services has, to an extent, lessened the seasonality in our revenue and profits during the past several years. Within our Markets Advisory and Capital Markets segments, revenue from
transaction-based activities is driven by the size and timing of our clients' transactions and can fluctuate significantly from period to period. Our LaSalle Investment Management ("LaSalle") segment
generally earns investment-generated performance fees on clients' real estate investment returns when assets are sold, the timing of which is geared toward the benefit of our clients, as well as co-
investment equity gains and losses, primarily dependent on underlying valuations.

A significant portion of our compensation and benefits expense is from incentive compensation plans, which we generally accrue throughout the year based on progress toward annual performance
targets. This process can result in significant fluctuations in quarterly compensation and benefits expense from period to period. Non-variable operating expenses, which we recognize when incurred
during the year, are relatively constant on a quarterly basis.

We provide for the effects of income taxes on interim financial statements based on our estimate of the effective tax rate for the full year, which we base on forecasted income by country and expected
enacted tax rates. As required, we adjust for the impact of discrete items in the quarters in which they occur. Changes in the geographic mix of income can impact our estimated effective tax rate.

As a result of the items mentioned above, the results for the periods ended June 30 are not fully indicative of what our results will be for the full fiscal year.
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2. NEW ACCOUNTING STANDARDS

Recently adopted accounting guidance

In September 2022, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") 2022‑04, Liabilities-Supplier Finance Programs (Subtopic 450-50): Disclosure
of Supplier Finance Program Obligations, which requires entities that use supplier finance programs in connection with the purchase of goods and services to disclose the key terms of the programs
and information about their outstanding obligations at the end of the reporting period. The guidance is intended to address requests from stakeholders for information about an entity’s use of supplier
finance programs and their effect on the entity’s working capital, liquidity and cash flows. We adopted this guidance effective January 1, 2023, and the adoption did not impact our financial statements
and related disclosures.

3. REVENUE RECOGNITION

Capital Markets revenue excluded from the scope of Accounting Standards Codification Topic 606, Revenue from Contracts with Customers ("ASC Topic 606")

Our mortgage banking and servicing operations, comprised of (i) all Loan Servicing revenue and (ii) activities related to mortgage servicing rights ("MSR" or "MSRs") and loan origination fees
(included in Investment Sales, Debt/Equity Advisory and Other), are not considered revenue from contracts with customers, and accordingly are excluded from the scope of ASC Topic 606. Such out-
of-scope revenue is presented below.

Three Months Ended June 30, Six Months Ended June 30,
(in millions) 2023 2022 2023 2022
Revenue excluded from scope of ASC Topic 606 $ 77.2  76.5  $ 143.4  146.5 

Contract assets and liabilities

Our contract assets, net of allowance, are included in Short-term contract assets and Other assets and our contract liabilities are included in Short-term contract liabilities and deferred income on our
Condensed Consolidated Balance Sheets. The majority of contract liabilities are recognized as revenue within 90 days. Such contract assets and liabilities are presented below.

(in millions) June 30, 2023 December 31, 2022
Contract assets, gross $ 427.8  447.0 
Contract asset allowance (2.2) (2.3)
Contract assets, net $ 425.6  444.7 

Contract liabilities $ 145.0  151.4 

Remaining performance obligations

Remaining performance obligations represent the aggregate transaction price for contracts where our performance obligations have not yet been satisfied. As of June 30, 2023, the aggregate amount of
transaction price allocated to remaining performance obligations represented less than 5% of our total revenue. In accordance with ASC Topic 606, excluded from the aforementioned remaining
performance obligations are (i) amounts attributable to contracts expected to be completed within 12 months and (ii) variable consideration for services performed as a series of daily performance
obligations, such as facilities management, property management and LaSalle contracts. A significant portion of our customer contracts, which are not expected to be fulfilled within 12 months, are
represented by the contracts within these businesses.
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4. BUSINESS SEGMENTS

We manage and report our operations as five global business segments:

(1) Markets Advisory,
(2) Capital Markets,
(3) Work Dynamics,
(4) JLL Technologies, and
(5) LaSalle.

Markets Advisory offers a wide range of real estate services, including agency leasing and tenant representation, property management, advisory and consulting services. Capital Markets service
offerings include investment sales, equity and debt advisory, loan servicing and valuation advisory. Our Work Dynamics business provides a broad suite of integrated services to occupiers of real
estate, including facility and project management, as well as portfolio and other services. Our JLL Technologies segment offers software products, solutions and services, while LaSalle provides
investment management services on a global basis to institutional investors and high-net-worth individuals.

We allocate all indirect expenses to our segments, other than interest and income taxes, as nearly all expenses incurred benefit one or more of the segments. Allocated expenses primarily consist of
corporate functional costs across the globe, which we allocate to the business segments using an expense-specific driver-based methodology.

Adjusted EBITDA does not include (i) Restructuring and acquisition charges, (ii) gain/loss on disposal, (iii) interest on employee loans, net of forgiveness, (iv) net non-cash MSR and mortgage
banking derivative activity, (v) Interest expense, net of interest income, (vi) Income tax (benefit) provision and (vii) Depreciation and amortization, which are otherwise included in Net income on the
Condensed Consolidated Statements of Comprehensive Income.

The Chief Operating Decision Maker ("CODM") of JLL measures and evaluates the segment results based on Adjusted EBITDA for purposes of making decisions about allocating resources and
assessing performance. Our CODM is not provided with total asset information by segment and accordingly does not measure or allocate resources based on total assets information. Therefore, we
have not disclosed asset information by segment.
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Summarized financial information by business segment is as follows.
Three Months Ended June 30, Six Months Ended June 30,

(in millions) 2023 2022 2023 2022
Markets Advisory    

Leasing $ 591.4  708.4  $ 1,078.4  1,309.3 
Property Management 409.9  378.2  810.1  748.7 
Advisory, Consulting and Other 24.1  31.6  43.3  59.7 

Revenue $ 1,025.4  1,118.2  $ 1,931.8  2,117.7 
Depreciation and amortization $ 16.5  16.3  $ 32.6  33.4 
Equity (losses) earnings $ (0.1) 0.4  $ 0.2  0.9 
Adjusted EBITDA $ 99.4  134.0  $ 171.0  245.2 

Capital Markets    
Investment Sales, Debt/Equity Advisory and Other $ 319.5  549.7  $ 560.1  1,025.8 
Valuation Advisory 89.5  94.4  168.6  179.0 
Loan Servicing 39.0  40.4  76.4  80.3 

Revenue $ 448.0  684.5  $ 805.1  1,285.1 
Depreciation and amortization $ 16.2  15.4  $ 32.1  31.0 
Equity earnings $ 4.8  0.6  $ 5.4  1.4 
Adjusted EBITDA $ 36.0  126.7  $ 46.7  244.9 

Work Dynamics
Workplace Management $ 2,553.4  2,434.0  $ 5,050.6  4,754.4 
Project Management 703.2  754.8  1,379.5  1,367.1 
Portfolio Services and Other 118.0  121.7  220.7  222.6 

Revenue $ 3,374.6  3,310.5  $ 6,650.8  6,344.1 
Depreciation and amortization $ 19.9  17.0  $ 39.2  33.5 
Equity earnings $ 0.8  0.9  $ 1.2  1.2 
Adjusted EBITDA $ 56.2  57.6  $ 81.9  92.8 

JLL Technologies
Revenue $ 60.6  50.7  $ 122.0  100.1 
Depreciation and amortization $ 4.1  3.9  $ 8.0  7.7 
Equity (losses) earnings $ (103.9) 44.7  $ (99.0) 63.5 
Adjusted EBITDA $ (105.2) 12.9  $ (118.5) 0.6 

LaSalle    
Advisory fees $ 103.1  103.2  $ 203.6  200.2 
Transaction fees and other 5.0  10.3  15.4  27.4 
Incentive fees 35.8  1.0  39.3  5.2 

Revenue $ 143.9  114.5  $ 258.3  232.8 
Depreciation and amortization $ 2.3  1.8  $ 3.6  3.2 
Equity (losses) earnings $ (5.1) 7.0  $ (13.9) 5.1 
Adjusted EBITDA $ 29.7  27.8  $ 44.0  49.1 

(1) Excludes the noncontrolling interest portion of amortization of acquisition-related intangibles which is not attributable to common shareholders.

(1)
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The following table is a reconciliation of Adjusted EBITDA to Net income (loss) attributable to common shareholders.

Three Months Ended June 30, Six Months Ended June 30,
(in millions) 2023 2022 2023 2022

Adjusted EBITDA - Markets Advisory $ 99.4  134.0  $ 171.0  245.2 
Adjusted EBITDA - Capital Markets 36.0  126.7  46.7  244.9 
Adjusted EBITDA - Work Dynamics 56.2  57.6  81.9  92.8 
Adjusted EBITDA - JLL Technologies (105.2) 12.9  (118.5) 0.6 
Adjusted EBITDA - LaSalle 29.7  27.8  44.0  49.1 

Adjusted EBITDA - Consolidated $ 116.1  359.0  $ 225.1  632.6 
Adjustments:

Restructuring and acquisition charges $ (11.8) (25.9) $ (47.5) (45.4)
Net loss on disposition (1.8) (7.5) (1.8) (7.5)
Interest on employee loans, net of forgiveness 0.9  —  0.7  — 
Net non-cash MSR and mortgage banking derivative activity (0.6) 11.2  (2.4) 7.6 
Interest expense, net of interest income (40.5) (15.7) (66.8) (25.9)
Income tax (provision) benefit (0.8) (72.8) 1.5  (113.1)
Depreciation and amortization (59.0) (54.4) (115.5) (108.8)

Net income (loss) attributable to common shareholders $ 2.5  193.9  $ (6.7) 339.5 

(1) This adjustment excludes the noncontrolling interest portion of amortization of acquisition-related intangibles which is not attributable to common shareholders.

5. BUSINESS COMBINATIONS, GOODWILL AND OTHER INTANGIBLE ASSETS

2023 Business Combinations Activity

During the six months ended June 30, 2023, we completed one strategic acquisition. This strategic acquisition is presented below.

Acquired Company
Quarter of
Acquisition Country Primary Segment

Kensington Capital Advisors (KCA) Q2 United States Capital Markets

Aggregate terms of our acquisition included: (1) cash paid at closing of $13.6 million and (2) prior 50.0% ownership previously accounted for as an equity method investment which had a fair value of
$10.0 million.

A preliminary allocation of purchase consideration resulted in goodwill of $18.7 million, identifiable intangibles of $2.1 million and other net assets (acquired assets less assumed liabilities) of $2.8
million. As of June 30, 2023, we have not completed our analysis to assign fair values to all of the identifiable intangible and tangible assets acquired and, therefore, we may further refine the purchase
price allocations for this acquisition during the open measurement period.

During the six months ended June 30, 2023, we paid $22.0 million for deferred business acquisition and earn-out obligations for acquisitions completed in prior years.

2022 Business Combinations Activity

During the six months ended June 30, 2022, we completed no strategic acquisitions.

(1)
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Earn-Out Payments

($ in millions) June 30, 2023 December 31, 2022
Number of acquisitions with earn-out payments subject to the achievement of certain performance criteria 16  17 
Maximum earn-out payments (undiscounted) $ 105.0  114.6 
Short-term earn-out liabilities (fair value) 12.4  5.0 
Long-term earn-out liabilities (fair value) 51.9  68.3 

(1) Included in Short-term and Long-term acquisition-related obligations on the Condensed Consolidated Balance Sheets.

Assuming the achievement of the applicable performance criteria, we anticipate making these earn-out payments over the next five years. Refer to Note 8, Fair Value Measurements, and Note 11,
Restructuring and Acquisition Charges, for additional discussion of our earn-out liabilities.

Goodwill and Other Intangible Assets

Goodwill and unamortized intangibles as of June 30, 2023 consisted of: (1) goodwill of $4,577.7 million, (2) identifiable intangibles of $772.1 million amortized over their remaining finite useful lives
and (3) $49.0 million of identifiable intangibles with indefinite useful lives that are not amortized. Notable portions of our goodwill and unamortized intangibles are denominated in currencies other
than the U.S. dollar, which means a portion of the movements in the reported book value of these balances is attributable to movements in foreign currency exchange rates.

The following table details, by reporting segment, movements in goodwill.

(in millions) Markets Advisory Capital Markets Work Dynamics JLL Technologies LaSalle Consolidated
Balance as of December 31, 2022 $ 1,742.9  1,949.2  532.6  247.7  55.6  $ 4,528.0 
Additions, net of adjustments —  18.7  —  —  —  18.7 
Impact of exchange rate movements 12.5  14.1  3.8  —  0.6  31.0 
Balance as of June 30, 2023 $ 1,755.4  1,982.0  536.4  247.7  56.2  $ 4,577.7 

(in millions) Markets Advisory Capital Markets Work Dynamics JLL Technologies LaSalle Consolidated
Balance as of January 1, 2022 $ 1,782.9  1,983.9  539.9  247.5  57.4  $ 4,611.6 
Additions, net of adjustments —  0.8  4.6  0.4  —  5.8 
Impact of exchange rate movements (40.2) (43.5) (11.8) (0.2) (1.8) (97.5)
Balance as of June 30, 2022 $ 1,742.7  1,941.2  532.7  247.7  55.6  $ 4,519.9 

(1)

(1)
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The following tables detail, by intangible type, movements in the gross carrying amount and accumulated amortization of our identifiable intangibles.
(in millions) MSRs Other Intangibles Consolidated
Gross Carrying Amount  

Balance as of December 31, 2022 $ 747.3  557.0  $ 1,304.3 
Additions, net of adjustments 45.5  5.8  51.3 
Adjustment for fully amortized intangibles (20.2) (17.4) (37.6)
Impact of exchange rate movements —  2.1  2.1 
Balance as of June 30, 2023 $ 772.6  547.5  $ 1,320.1 

Accumulated Amortization  
Balance as of December 31, 2022 $ (242.2) (203.6) $ (445.8)
Amortization, net (54.5) (35.6) (90.1)
Adjustment for fully amortized intangibles 20.2  17.4  37.6 
Impact of exchange rate movements —  (0.7) (0.7)
Balance as of June 30, 2023 $ (276.5) (222.5) $ (499.0)

Net book value as of June 30, 2023 $ 496.1  325.0  $ 821.1 

(1) Included in this amount for MSRs was $6.8 million relating to prepayments/write-offs due to prepayments of the underlying obligation for which we assumed, acquired or retained the servicing rights.
(2) Amortization of MSRs is included in Revenue within the Condensed Consolidated Statements of Comprehensive Income.

(in millions) MSRs Other Intangibles Total
Gross Carrying Amount  

Balance as of December 31, 2021 $ 669.7  557.4  $ 1,227.1 
Additions, net of adjustments 78.1  4.9  83.0 
Adjustment for fully amortized intangibles (33.8) (2.5) (36.3)
Impact of exchange rate movements —  (7.7) (7.7)
Balance as of June 30, 2022 $ 714.0  552.1  $ 1,266.1 

Accumulated Amortization  
Balance as of December 31, 2021 $ (191.0) (149.1) $ (340.1)
Amortization, net (58.8) (33.7) (92.5)
Adjustment for fully amortized intangibles 33.8  2.5  36.3 
Impact of exchange rate movements —  2.1  2.1 
Balance as of June 30, 2022 $ (216.0) (178.2) $ (394.2)

Net book value as of June 30, 2022 $ 498.0  373.9  $ 871.9 

(1) Included in this amount for MSRs was $16.7 million relating to prepayments/write-offs due to prepayments of the underlying obligation for which we assumed, acquired or retained the servicing rights.

(2) Amortization of MSRs is included in Revenue within the Condensed Consolidated Statements of Comprehensive Income.

(1)

(2)

(1)

(2)
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6. INVESTMENTS

Summarized investment balances as of June 30, 2023 and December 31, 2022 are presented in the following table.

(in millions) June 30, 2023 December 31, 2022
JLL Technologies investments $ 469.1  483.4 
LaSalle co-investments 376.1  366.5 
Other investments 27.5  23.9 
Total $ 872.7  873.8 

Our JLL Technologies investments are, generally, investments in early to mid-stage proptech companies as well as proptech funds, while our LaSalle co-investments are, primarily, direct investments
in 49 separate property or commingled funds, where we co-invest alongside our clients and for which we also have an advisory agreement.

We have maximum potential unfunded commitments to direct investments or investment vehicles of $324.1 million and $14.9 million as of June 30, 2023 for our LaSalle Investment Management
business and JLL Technologies, respectively. Of the $324.1 million related to LaSalle, while we remain contractually obligated, we do not expect a call on the $60.3 million relating to a specific
investment since the underlying fund moved into its liquidation phase in January 2020.

We evaluate our less-than-wholly-owned investments to determine whether the underlying entities are classified as variable interest entities ("VIEs"); we assess each identified VIE to determine
whether we are the primary beneficiary. In prior periods, we determined we were the primary beneficiary of certain VIEs and, accordingly, we consolidated such entities. In December of 2022, as a
result of a reconsideration event, we concluded we were no longer the primary beneficiary of these VIEs and, therefore, no longer consolidate these VIEs.

Summarized financial information for our consolidated VIEs is presented in the following table. As a result of the reconsideration event described above, there were no consolidated VIE balances as of
June 30, 2023 and December 31, 2022; net income was consolidated up to the reconsideration date.

Three Months Ended June 30, Six Months Ended June 30,
(in millions) 2023 2022 2023 2022
Revenue $ —  5.1  $ —  8.6 
Operating and other expenses —  (6.0) —  (11.7)
Net gains on sale of investments —  142.3  —  142.3 
Net income $ —  141.4  $ —  139.2 

(1) The gain was included in Other (expense) income on the Condensed Consolidated Statements of Comprehensive Income.

We allocated the net income of the consolidated VIEs to the noncontrolling interest holders as Net income (loss) attributable to noncontrolling interest in our Condensed Consolidated Statements of
Comprehensive Income.

Impairment

There were no significant other-than-temporary impairment charges on investments for the six months ended June 30, 2023 and 2022.

(1)
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Fair Value

We report a majority of our investments at fair value. For such investments, we increase or decrease our investment each reporting period by the change in the fair value and we report these fair value
adjustments in our Condensed Consolidated Statements of Comprehensive Income within Equity earnings. The table below shows the movement in our investments reported at fair value.

(in millions) 2023 2022
Fair value investments as of January 1, $ 794.9  639.6 
Investments 123.8  121.8 
Distributions (11.1) (21.4)
Change in fair value, net (110.5) 65.3 
Foreign currency translation adjustments, net 5.4  (19.2)
Fair value investments as of June 30, $ 802.5  786.1 

(1) In the second quarter of 2023, $63.8 million in Notes receivable matured and (inclusive of accrued interest) converted to equity.

See Note 8, Fair Value Measurements, for additional discussion of our investments reported at fair value.

(1)
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7. STOCK-BASED COMPENSATION

Stock Unit Awards

Restricted stock unit ("RSU") and performance stock unit ("PSU") awards activity is presented in the following tables.

RSU Shares
(in 000's)

PSU Shares
(in 000's)

Total Shares
(in 000's)

Weighted Average
Grant Date
Fair Value

Weighted Average
Remaining

Contractual Life
(in years)

Unvested as of March 31, 2023 688.4  316.4  1,004.8  $ 192.36  1.66
Granted 345.2  151.8  497.0  137.67 
Vested (15.1) —  (15.1) 131.67 
Forfeited (15.1) (4.6) (19.7) 186.15 
Unvested as of June 30, 2023 1,003.4  463.6  1,467.0  $ 174.54  1.85

Unvested as of March 31, 2022 786.8  466.1  1,252.9  $ 152.62  1.84
Granted 188.5  113.0  301.5  224.59 
Vested (28.6) —  (28.6) 129.96 
Forfeited (7.7) (2.2) (9.9) 173.02 
Unvested as of June 30, 2022 939.0  576.9  1,515.9  $ 167.23  1.98

RSU Shares
(in 000's)

PSU Shares
(in 000's)

Total Shares
(in 000's)

Weighted Average
Grant Date
Fair Value

Weighted Average
Remaining

Contractual Life
(in years)

Unvested as of December 31, 2022 841.3  567.0  1,408.3  $ 170.78  1.79
Granted 345.2  182.8  528.0  136.13 
Vested (160.7) (257.2) (417.9) 116.49 
Forfeited (22.4) (29.0) (51.4) 148.89 
Unvested as of June 30, 2023 1,003.4  463.6  1,467.0  $ 174.54  1.85

Unvested as of December 31, 2021 912.4  646.0  1,558.4  $ 152.27  1.99
Granted 188.5  113.0  301.5  223.61 
Vested (151.4) (175.1) (326.5) 147.57 
Forfeited (10.5) (7.0) (17.5) 173.44 
Unvested as of June 30, 2022 939.0  576.9  1,515.9  $ 167.23  1.98

As of June 30, 2023, we had $104.5 million of unamortized deferred compensation related to unvested RSUs and PSUs, which we anticipate recognizing over varying periods into 2027.

17



Table of Contents

8. FAIR VALUE MEASUREMENTS

We measure certain assets and liabilities in accordance with ASC Topic 820, Fair Value Measurements and Disclosures, which defines fair value as the price that would be received for an asset, or
paid to transfer a liability, in an orderly transaction between market participants on the measurement date. In addition, it establishes a framework for measuring fair value according to the following
three-tier fair value hierarchy:

• Level 1 - Quoted prices for identical assets or liabilities in active markets accessible as of the measurement date;

• Level 2 - Inputs, other than quoted prices in active markets, that are observable either directly or indirectly; and

• Level 3 - Unobservable inputs in which there is little or no market data, which require the reporting entity to develop its own assumptions.

Financial Instruments

Our financial instruments include Cash and cash equivalents, Trade receivables, Notes and other receivables, Reimbursable receivables, Warehouse receivables, restricted cash, contract assets,
Accounts payable, Reimbursable payables, Short-term borrowings, contract liabilities, Warehouse facilities, Credit facility, Long-term debt and foreign currency forward contracts. The carrying
amounts of Cash and cash equivalents, Trade receivables, Notes and other receivables, Reimbursable receivables, restricted cash, contract assets, Accounts payable, Reimbursable payables, contract
liabilities and the Warehouse facilities approximate their estimated fair values due to the short-term nature of these instruments. The carrying values of our Credit facility and Short-term borrowings
approximate their estimated fair values given the variable interest rate terms and market spreads.

We estimated the fair value of our Long-term debt using dealer quotes that are Level 2 inputs in the fair value hierarchy. The fair value and carrying value of our debt are presented in the following
table.

(in millions) June 30, 2023 December 31, 2022
Long-term debt, fair value $ 363.3  360.9 
Long-term debt, carrying value, net of debt issuance costs 380.7  372.8 

Investments at Fair Value - Net Asset Value ("NAV")

We report a significant portion of our investments at fair value. For such investments, we increase or decrease our investment each reporting period by the change in the fair value, and we report these
fair value adjustments in our Condensed Consolidated Statements of Comprehensive Income within Equity earnings.

For a subset of our investments reported at fair value, we estimate the fair value using the NAV per share (or its equivalent) our investees provide. Critical inputs to NAV estimates included valuations
of the underlying real estate assets and borrowings, which incorporate investment-specific assumptions such as discount rates, capitalization rates, rental and expense growth rates, and asset-specific
market borrowing rates. We did not consider any adjustments to NAV estimates provided by investees, including adjustments for any restrictions to the transferability of ownership interests embedded
within investment agreements to which we are a party, to be necessary based upon (i) our understanding of the methodology utilized and inputs incorporated to estimate NAV at the investee level, (ii)
consideration of market demand for the specific types of real estate assets held by each venture and (iii) contemplation of real estate and capital markets conditions in the localities in which these
ventures operate. As of June 30, 2023 and December 31, 2022, investments at fair value using NAV were $314.1 million and $284.6 million, respectively. As these investments are not required to be
classified in the fair value hierarchy, they have been excluded from the following table.

18



Table of Contents

Recurring Fair Value Measurements

The following table categorizes by level in the fair value hierarchy the estimated fair value of our assets and liabilities measured at fair value on a recurring basis.

June 30, 2023 December 31, 2022
(in millions) Level 1 Level 2 Level 3 Level 1 Level 2 Level 3
Assets

Investments - fair value $ 50.3  —  438.1  58.3  —  452.0 
Foreign currency forward contracts receivable —  4.2  —  —  3.7  — 
Warehouse receivables —  1,049.0  —  —  463.2  — 
Deferred compensation plan assets —  559.5  —  —  517.9  — 
Mortgage banking derivative assets —  —  198.7  —  —  190.2 

Total assets at fair value $ 50.3  1,612.7  636.8  58.3  984.8  642.2 
Liabilities

Foreign currency forward contracts payable $ —  9.2  —  —  4.8  — 
Deferred compensation plan liabilities —  517.1  —  —  485.4  — 
Earn-out liabilities —  —  64.3  —  —  73.2 
Mortgage banking derivative liabilities —  —  139.6  —  —  169.5 

Total liabilities at fair value $ —  526.3  203.9  —  490.2  242.7 

Investments

We classify one investment as Level 1 in the fair value hierarchy as a quoted price is readily available. We increase or decrease our investment each reporting period by the change in the fair value of
the investment. We report the fair value adjustments in our Condensed Consolidated Statements of Comprehensive Income within Equity earnings.

Investments classified as Level 3 in the fair value hierarchy represent investments in early to mid-stage non-public entities where we elected the fair value option. To the extent there are changes in fair
value, we recognize such changes through Equity earnings/losses. Such changes are generally the result of pricing in subsequent funding rounds, changes in business strategy or performance updates
from the investee, several of which occurred in the second quarter of 2023. For most of our investments, the carrying value was deemed to approximate fair value due to the proximity of the
investment date, or date of most recent financing raise, to the balance sheet date, as well as consideration of investee-level performance updates.

Foreign Currency Forward Contracts

We regularly use foreign currency forward contracts to manage our currency exchange rate risk related to intercompany lending and cash management practices. We determine the fair values of these
contracts based on current market rates. The inputs for these valuations are Level 2 inputs in the fair value hierarchy. The following table details the gross notional value and net basis of these
contracts.

(in billions) June 30, 2023 December 31, 2022
Foreign currency forward contracts, gross notional value $ 1.76  1.81 
Foreign currency forward contracts, net basis 1.08  1.02 
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We record the asset and liability positions for our foreign currency forward contracts based on the net payable or net receivable position with the financial institutions from which we purchase these
contracts. The outstanding balances of these contracts are presented in the following table.

(in millions) June 30, 2023 December 31, 2022
Net asset, receivable positions $ 5.4  7.7 
Net asset, payable positions (1.2) (4.0)
Foreign currency forward contracts receivable $ 4.2  3.7 

Net liability, receivable positions $ (1.7) (1.6)
Net liability, payable positions 10.9  6.4 
Foreign currency forward contracts payable $ 9.2  4.8 

Warehouse Receivables

As of June 30, 2023 and December 31, 2022, all of our Warehouse receivables were under commitment to be purchased by government-sponsored enterprises ("GSEs") or by a qualifying investor as
part of a U.S. government or GSE mortgage-backed security program.

Deferred Compensation

We maintain a deferred compensation plan for certain of our U.S. employees that allows them to defer portions of their compensation. We recorded this plan on our Condensed Consolidated Balance
Sheet as Deferred compensation plan assets, long-term deferred compensation plan liabilities, included in Deferred compensation, and as a reduction of equity, Shares held in trust. The components of
the plan are presented in the following table.

(in millions) June 30, 2023 December 31, 2022
Deferred compensation plan assets $ 559.5  517.9 
Long-term deferred compensation plan liabilities 517.1  485.4 
Shares held in trust 11.6  9.8 

Earn-Out Liabilities

We classify our Earn-out liabilities within Level 3 in the fair value hierarchy because the inputs we use to develop the estimated fair value include unobservable inputs. See Note 5, Business
Combinations, Goodwill and Other Intangible Assets, for additional discussion of our Earn-out liabilities.

Mortgage Banking Derivatives

Both our interest rate lock commitments to prospective borrowers and forward sale contracts with prospective investors are undesignated derivatives and considered Level 3 valuations due to
significant unobservable inputs related to counterparty credit risk. An increase in counterparty credit risk assumptions would result in a lower fair value measurement.
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The tables below present a reconciliation for assets and liabilities measured at fair value on a recurring basis using significant unobservable inputs (Level 3).

(in millions)
Balance as of March 31,

2023
Net change in fair

value Foreign CTA
Purchases /
Additions Settlements Transfers In

Balance as of
June 30, 2023

Investments $ 466.5  (103.9) 0.7  11.0  —  63.8  $ 438.1 
Mortgage banking derivative
assets and liabilities, net 12.8  43.9  —  37.4  (35.0) —  59.1 
Earn-out liabilities 73.1  (0.6) —  —  (8.2) —  64.3 

(in millions) Balance as of March 31, 2022
Net change in fair

value Foreign CTA Purchases / Additions Settlements Balance as of June 30, 2022
Investments $ 344.2  45.3  —  71.1  (0.2) $ 460.4 
Mortgage banking derivative assets
and liabilities, net 37.1  2.2  —  48.4  (66.1) 21.6 
Earn-out liabilities 79.5  1.0  (0.3) —  (5.3) 74.9 

(in millions)
Balance as of December

31, 2022
Net change in fair

value Foreign CTA
Purchases /
Additions Settlements Transfers In

Balance as of
June 30, 2023

Investments $ 452.0  (99.0) 1.2  20.1  —  63.8  $ 438.1 
Mortgage banking derivative
assets and liabilities, net 20.7  38.9  —  68.5  (69.0) —  59.1 
Earn-out liabilities 73.2  (0.6) 0.2  —  (8.5) —  64.3 

(in millions)
Balance as of December 31,

2021
Net change in fair

value Foreign CTA Purchases / Additions Settlements Balance as of June 30, 2022
Investments $ 303.5  62.5  —  94.6  (0.2) $ 460.4 
Mortgage banking derivative assets
and liabilities, net 21.9  22.6  —  86.0  (108.9) 21.6 
Earn-out liabilities 84.1  0.3  (0.4) 2.0  (11.1) 74.9 

(1) CTA: Currency translation adjustments
(2) In the second quarter of 2023, Notes receivable (inclusive of accrued interest) converted to equity upon maturity and was classified as a Level 3 investment immediately.

Net change in fair value, included in the tables above, is reported in Net income as follows.

Category of Assets/Liabilities using Unobservable Inputs
Condensed Consolidated Statements

of Comprehensive Income Account Caption
Earn-out liabilities (Short-term and Long-term) Restructuring and acquisition charges
Investments Equity earnings
Other current assets - Mortgage banking derivative assets Revenue
Other current liabilities - Mortgage banking derivative liabilities Revenue

(1) (2)

(1)

(1) (2)

(1)
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Non-Recurring Fair Value Measurements

We review our investments, except those investments otherwise reported at fair value, on a quarterly basis, or as otherwise deemed necessary, for indications of whether we may be unable to recover
the carrying value of our investments and whether such investments are other than temporarily impaired. When the carrying amount of the investment is in excess of the estimated future undiscounted
cash flows, we use a discounted cash flow approach or other acceptable method to determine the fair value of the investment in computing the amount of the impairment. Our determination of fair
value primarily relies on Level 3 inputs. We did not recognize any significant investment-level impairment losses during either of the six months ended June 30, 2023 or 2022. See Note 6,
Investments, for additional information, including information related to impairment charges recorded at the investee level.

9. DEBT

Debt is composed of the following obligations.

($ in millions) June 30, 2023 December 31, 2022
Short-term debt:

Local overdraft facilities $ 13.0  21.2 
Other short-term borrowings 99.1  143.0 

Total short-term debt $ 112.1  164.2 
Credit facility, net of debt issuance costs of $9.5 and $11.2 1,840.5  1,213.8 
Long-term senior notes, 1.96%, face amount of €175.0, due June 2027, net of debt issuance costs of $0.5 and $0.5 190.4  186.5 
Long-term senior notes, 2.21%, face amount of €175.0, due June 2029, net of debt issuance costs of $0.6 and $0.6 190.3  186.3 
Total debt $ 2,333.3  1,750.8 

Credit Facilities

We have a $3.35 billion unsecured revolving credit facility (the "Facility") that matures on April 14, 2026. Pricing on the Facility ranges from Adjusted Term Secured Overnight Financing Rate
("SOFR") plus 0.875% to 1.35%, with pricing as of June 30, 2023 at Adjusted Term SOFR plus 0.99%. In addition to outstanding borrowings under the Facility presented in the above table, we had
outstanding letters of credit under the Facility of $0.4 million as of both June 30, 2023 and December 31, 2022.

In addition, we have an uncommitted credit agreement (the "Uncommitted Facility"), which allows for discretionary short-term liquidity of up to $400.0 million. Interest and fees are set at the time of
utilization and calculated on a 360-day basis. Between quarter-end dates, we intend to use the proceeds to reduce indebtedness under the Facility at a lower interest rate. As such, the Uncommitted
Facility had no outstanding balance as of both June 30, 2023 and December 31, 2022.

The following table provides additional information on our Facility and Uncommitted Facility, collectively.
Three Months Ended June 30, Six Months Ended June 30,

($ in millions) 2023 2022 2023 2022
Average outstanding borrowings $ 2,315.8  1,581.9  $ 2,019.5  1,135.0 
Average effective interest rate 5.9 % 1.6 % 5.7 % 1.4 %

We will continue to use the Facility for, but not limited to, business acquisitions, working capital needs (including payment of accrued incentive compensation), co-investment activities, share
repurchases and capital expenditures.

Short-Term and Long-Term Debt

In addition to our credit facilities, we have the capacity to borrow up to an additional $53.8 million under local overdraft facilities. Amounts outstanding are presented in the debt table above.

As of June 30, 2023, our issuer and senior unsecured ratings are investment grade: Baa1 from Moody’s Investors Service, Inc. and BBB+ from Standard & Poor’s Ratings Services.
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Covenants

Our Facility and senior notes are subject to customary financial and other covenants, including cash interest coverage ratios and leverage ratios, as well as event of default conditions. We remained in
compliance with all covenants as of June 30, 2023.

Warehouse Facilities

June 30, 2023 December 31, 2022
($ in millions) Outstanding Balance Maximum Capacity Outstanding Balance Maximum Capacity
Warehouse facilities:

BSBY  plus 1.30%, expires September 18, 2023 $ 397.2  700.0  215.7  700.0 
SOFR plus 1.30%, expires September 15, 2023 387.4  1,200.0  132.3  1,200.0 
SOFR plus 1.40%, expires July 28, 2023 78.7  400.0  9.0  400.0 
Fannie Mae ASAP  program, SOFR plus 1.25% 78.7  n/a 99.2  n/a

Gross warehouse facilities 942.0  2,300.0  456.2  2,300.0 
Debt issuance costs (0.2) n/a (0.9) n/a
Total warehouse facilities $ 941.8  2,300.0  455.3  2,300.0 

(1) Bloomberg Short-Term Bank Yield Index rate ("BSBY")

(2) In July 2023, we extended the term of the Warehouse facility to July 26, 2024.
(3) As Soon As Pooled ("ASAP") funding program.

We have lines of credit established for the sole purpose of funding our Warehouse receivables. These lines of credit exist with financial institutions and are secured by the related warehouse
receivables. Pursuant to these facilities, we are required to comply with certain financial covenants regarding (i) minimum net worth, (ii) minimum servicing-related loans and (iii) minimum adjusted
leverage ratios. We remained in compliance with all covenants under our facilities as of June 30, 2023.

(1)

(2)

(3)
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10. COMMITMENTS AND CONTINGENCIES

We are a defendant in various litigation matters arising in the ordinary course of business, some of which involve claims for damages that are substantial in amount.

Professional Indemnity Insurance

In order to better manage our global insurance program and support our risk management efforts, we supplement our traditional insurance coverage for certain types of claims by using a wholly-
owned captive insurance company. The level of risk retained by our captive insurance company, with respect to professional indemnity claims, is up to $10.0 million per claim, inclusive of the
deductible. We contract third-party insurance companies to provide coverage of risk in excess of this amount. When a potential loss event occurs, we estimate the ultimate cost of the claim and accrue
the amount in Other current and long-term liabilities on our Condensed Consolidated Balance Sheets when probable and estimable. In addition, we have established receivables from third-party
insurance providers for claim amounts in excess of the risk retained by our captive insurance company. As of June 30, 2023 and December 31, 2022, these receivables were $2.2 million and $22.5
million, respectively, and are included in Notes and other receivables on our Condensed Consolidated Balance Sheets.

The following table shows the professional indemnity accrual activity and related payments.

(in millions)
December 31, 2022 $ 2.2 
New claims 0.3 
Prior year claims adjustments (including foreign currency changes) 4.4 
Claims paid — 
June 30, 2023 $ 6.9 

December 31, 2021 $ 1.2 
New claims — 
Prior year claims adjustments (including foreign currency changes) (0.1)
Claims paid — 
June 30, 2022 $ 1.1 

Delegated Underwriting and Servicing ("DUS") Program Loan Loss-Sharing

As a participant in the DUS program, we retain a portion of the risk of loss for loans that are originated and sold under the DUS program. Net losses on defaulted loans are shared with Fannie Mae
based upon established loss-sharing ratios. Generally, we share approximately one-third of incurred losses, subject to a cap of 20% of the principal balance of the mortgage at origination. As of
June 30, 2023 and December 31, 2022, we had loans, funded and sold, subject to such loss-sharing arrangements with an aggregate unpaid principal balance of $19.9 billion and $18.3 billion,
respectively.

For all DUS program loans with loss-sharing obligations, we record a non-contingent liability equal to the estimated fair value of the guarantee obligations undertaken upon sale of the loan, which
reduces our gain on sale of the loan. Subsequently, this liability is amortized over the estimated life of the loan and recognized as Revenue on the Condensed Consolidated Statements of
Comprehensive Income. As of June 30, 2023 and December 31, 2022, the loss-sharing guarantee obligations were $30.2 million and $29.0 million, respectively, and are included in Other liabilities on
our Condensed Consolidated Balance Sheets. There were no loan losses incurred during the six months ended June 30, 2023 and 2022.

The loss-sharing aspect of the program represents an off-balance sheet credit exposure. We record a separate contingent reserve for this risk calculated on an individual loan level. The loan loss
guarantee reserve was $24.8 million as of both June 30, 2023 and December 31, 2022, and is included within Other liabilities on our Condensed Consolidated Balance Sheets.

24



Table of Contents

11. RESTRUCTURING AND ACQUISITION CHARGES

Restructuring and acquisition charges include cash and non-cash expenses. Cash-based charges primarily consist of (i) severance and employment-related charges, including those related to external
service providers, incurred in conjunction with a structural business shift, which can be represented by a notable change in headcount, change in leadership, or transformation of business processes, (ii)
acquisition, transaction and integration-related charges, and (iii) other restructuring including lease exit charges. Non-cash charges include (i) stock-based compensation expense for retention awards
issued in conjunction with prior-period acquisitions and (ii) fair value adjustments to earn-out liabilities relating to prior-period acquisition activity. Restructuring and acquisition charges are presented
in the table below.

Three Months Ended June 30, Six Months Ended June 30,
(in millions) 2023 2022 2023 2022
Severance and other employment-related charges $ 5.8  8.3  $ 31.5  11.6 
Restructuring, pre-acquisition and post-acquisition charges 5.1  13.9  13.3  28.1 
Stock-based compensation expense for post-acquisition retention awards 1.5  2.7  3.3  5.4 
Fair value adjustments to earn-out liabilities (0.6) 1.0  (0.6) 0.3 
Restructuring and acquisition charges $ 11.8  25.9  $ 47.5  45.4 

We expect nearly all expenses related to (i) severance and other employment-related charges and (ii) restructuring, pre-acquisition and post-acquisition charges as of June 30, 2023 will be paid during
the next twelve months.
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12.     ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS) BY COMPONENT

The tables below present the changes in Accumulated other comprehensive income (loss) ("AOCI") by component.

(in millions)
Pension and postretirement

benefit
Cumulative foreign currency

translation adjustment Total
Balance as of March 31, 2023 $ (64.2) (557.2) $ (621.4)

Other comprehensive (loss) income before reclassification (1.1) 11.1  10.0 
Amounts reclassified from AOCI after tax expense of
$ -, $ - and $ - —  —  — 

Other comprehensive (loss) income after tax expense of $ - , $ - and $ - (1.1) 11.1  10.0 
Balance as of June 30, 2023 $ (65.3) (546.1) $ (611.4)

(in millions)
Pension and postretirement

benefit
Cumulative foreign currency

translation adjustment Total
Balance as of March 31, 2022 $ (42.7) (376.8) $ (419.5)

Other comprehensive loss before reclassification —  (164.4) (164.4)
Amounts reclassified from AOCI after tax expense of
$ - , $ - and $ - —  —  — 

Other comprehensive loss after tax expense of $ - , $ - and $ - —  (164.4) (164.4)
Balance as of June 30, 2022 $ (42.7) (541.2) $ (583.9)

(in millions)
Pension and postretirement

benefit
Cumulative foreign currency

translation adjustment Total
Balance as of December 31, 2022 $ (64.2) (584.0) $ (648.2)

Other comprehensive (loss) income before reclassification (1.1) 37.9  36.8 
Amounts reclassified from AOCI after tax expense of
$ - , $ - and $ - —  —  — 

Other comprehensive (loss) income after tax expense of $ - , $ - and $ - (1.1) 37.9  36.8 
Balance as of June 30, 2023 $ (65.3) (546.1) $ (611.4)

(in millions)
Pension and postretirement

benefit
Cumulative foreign currency

translation adjustment Total
Balance as of December 31, 2021 $ (42.7) (352.7) $ (395.4)

Other comprehensive loss before reclassification —  (188.5) (188.5)
Amounts reclassified from AOCI after tax expense of
$ - , $ - and $ - —  —  — 

Other comprehensive loss after tax expense of $ - , $ - and $ - —  (188.5) (188.5)
Balance as of June 30, 2022 $ (42.7) (541.2) $ (583.9)

For pension and postretirement benefits, we report amounts reclassified from Accumulated other comprehensive income (loss) in Other income within the Condensed Consolidated Statements of
Comprehensive Income.
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis should be read in conjunction with the Condensed Consolidated Financial Statements, including the notes thereto, for the three and six months ended June 30,
2023, and our audited Consolidated Financial Statements, including the notes thereto, for the fiscal year ended December 31, 2022, which are included in our 2022 Annual Report on Form 10-K, filed
with the SEC and also available on our website (www.jll.com). You should also refer to Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations contained in
our 2022 Annual Report on Form 10-K.

The following discussion and analysis contains certain forward-looking statements generally identified by the words anticipates, believes, estimates, expects, forecasts, plans, intends and other similar
expressions. Such forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause JLL's actual results, performance, achievements, plans and objectives
to be materially different from any future results, performance, achievements, plans and objectives expressed or implied by such forward-looking statements. See the Cautionary Note Regarding
Forward-Looking Statements included within this section for further information.

We present our quarterly Management's Discussion and Analysis in the following sections:
(1) A summary of our critical accounting policies and estimates;
(2) Certain items affecting the comparability of results and certain market and other risks we face;
(3) The results of our operations, first on a consolidated basis and then for each of our business segments; and
(4) Liquidity and capital resources.

SUMMARY OF CRITICAL ACCOUNTING POLICIES AND ESTIMATES

An understanding of our accounting policies is necessary for a complete analysis of our results, financial position, liquidity and trends. See Note 2, Summary of Significant Accounting Policies, of the
Notes to Consolidated Financial Statements in our 2022 Annual Report on Form 10-K for a complete summary of our significant accounting policies.

The preparation of our financial statements requires management to make certain critical accounting estimates and judgments that impact (1) the stated amount of assets and liabilities, (2) disclosure of
contingent assets and liabilities at the date of the financial statements, and (3) the reported amount of revenue and expenses during the reporting periods. These accounting estimates are based on
management's judgment. We consider them to be critical because of their significance to the financial statements and the possibility that future events may differ from current judgments or that the use
of different assumptions could result in materially different estimates. We review these estimates on a periodic basis to ensure reasonableness. Although actual amounts likely differ from such
estimated amounts, we believe such differences are not likely to be material.

A discussion of our critical accounting policies and estimates used in the preparation of our Condensed Consolidated Financial Statements included in Part I, Item 1 of this Quarterly Report on
Form 10-Q can be found in Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations of our Annual Report on Form 10-K for the year ended December 31,
2022. There have been no material changes to these critical accounting policies and estimates during the six months ended June 30, 2023.

ITEMS AFFECTING COMPARABILITY

Macroeconomic Conditions

Our results of operations and the variability of these results are significantly influenced by (1) macroeconomic trends, (2) the geopolitical environment, (3) the global and regional real estate markets,
and (4) the financial and credit markets. These macroeconomic and other conditions have had, and we expect will continue to have, a significant impact on the variability of our results of operations.

27



Table of Contents

Acquisitions and Dispositions

The timing of acquisitions and dispositions may impact the comparability of our results on a year-over-year basis. Our results include incremental revenues and expenses following the completion date
of an acquisition. Relating to dispositions, comparable results will include the revenues and expenses of recent dispositions and results may also include gains (losses) on the disposition. In addition,
there is generally an initial adverse impact on net income from an acquisition as a result of pre-acquisition due diligence expenditures, transaction/deal costs and post-acquisition integration costs, such
as fees from third-party advisors engaged to assist with onboarding and process alignment, retention and severance expense, early lease termination costs, and other integration expenses. For
dispositions, we may also incur such incremental costs during the disposition process and these costs could have an adverse impact on net income.
Equity Earnings and Incentive Fees
Equity earnings may vary substantially from period to period for a variety of reasons, including as a result of (i) valuation increases (decreases) on investments reported at fair value, (ii) gains (losses)
on asset dispositions and (iii) impairment charges. The timing of recognition of these items may impact comparability between quarters, in any one year, or compared with a prior year.
LaSalle, our investment management business, is in part compensated through incentive fees where performance of underlying funds' investments exceeds agreed-to return hurdles. Depending upon
performance, disposition activity and the contractual timing of measurement periods with clients, these fees can be significant and may vary substantially from period to period.
The comparability of these items can be seen in Note 4, Business Segments, of the Notes to Condensed Consolidated Financial Statements and is discussed further in Segment Operating Results
included herein.
Foreign Currency
We conduct business using a variety of currencies, but we report our results in U.S. dollars. As a result, the volatility of currencies against the U.S. dollar may positively or negatively impact our
results. This volatility can make it more difficult to perform period-to-period comparisons of the reported U.S. dollar results of operations, because such results may indicate a growth or decline rate
that might not have been consistent with the real underlying growth or decline rates in the local operations. Consequently, we provide information about the impact of foreign currencies in the period-
to-period comparisons of the reported results of operations in our discussion and analysis of financial condition in the Results of Operations section below.
Transaction-Based Revenue
Transaction-based fees, which are impacted by the size and timing of our clients' transactions, from real estate investment banking, capital markets activities and other services within our segments,
increase the variability of the revenue we earn. The timing and the magnitude of these fees can vary significantly from year to year and quarter to quarter, and from region to region.
Seasonality
Historically, our quarterly revenue and profits have tended to increase from quarter to quarter as the year progresses. This is a result of a general focus in the real estate industry on completing or
documenting transactions by calendar year end and the fact that certain expenses are constant through the year. In addition, this seasonality excludes the recognition of investment-generated
performance fees as well as realized and unrealized co-investment equity earnings and losses (the timing of each of these can fluctuate based on a variety of factors). Generally, we recognize incentive
fees when assets are sold, the timing of which is geared toward the benefit of our clients. In addition, co-investment equity gains and losses are primarily dependent on valuations of underlying
investments, the direction and magnitude of changes to such valuations fluctuate based on a variety of factors. Non-variable operating expenses, which we treat as expenses when incurred during the
year, are relatively constant on a quarterly basis.
A significant portion of our Compensation and benefits expense is from incentive compensation plans, which we generally accrue throughout the year based on progress toward annual performance
targets. This quarterly estimation can result in significant fluctuations in quarterly Compensation and benefits expense from period to period. Consequently, the results for the periods ended June 30,
2023 and 2022 are not fully indicative of the results we expect to realize for the full fiscal year.
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RESULTS OF OPERATIONS

Definitions

• Assets under management data for LaSalle is reported on a one-quarter lag.
• MENA: Middle East & North Africa
• n.m.: not meaningful, represented by a percentage change of greater than 1,000% or a change in margin of greater than 10,000 basis points ("bps"), favorable or unfavorable.

Consolidated Operating Results

  Three Months Ended June 30, Change in % Change in Local
Currency($ in millions) 2023 2022 U.S. dollars

Markets Advisory $ 1,025.4  1,118.2  (92.8) (8)% (7)%
Capital Markets 448.0  684.5  (236.5) (35) (34)
Work Dynamics 3,374.6  3,310.5  64.1  2  3 
JLL Technologies 60.6  50.7  9.9  20  20 
LaSalle 143.9  114.5  29.4  26  26 

Revenue $ 5,052.5  5,278.4  (225.9) (4)% (4)%
Gross contract costs (3,205.8) (3,128.4) (77.4) 2  3 
Net non-cash MSR and mortgage banking derivative activity 0.6  (11.2) 11.8  (105) (106)

Fee revenue $ 1,847.3  2,138.8  (291.5) (14)% (13)%
Markets Advisory 741.1  855.8  (114.7) (13) (13)
Capital Markets 435.5  660.7  (225.2) (34) (34)
Work Dynamics 477.8  467.0  10.8  2  3 
JLL Technologies 56.5  48.0  8.5  18  18 
LaSalle 136.4  107.3  29.1  27  28 

Compensation and benefits, excluding gross contract costs $ 1,332.5  1,530.4  (197.9) (13)% (12)%
Operating, administrative and other expenses, excluding gross contract costs 293.3  303.2  (9.9) (3) (2)
Depreciation and amortization 59.9  55.4  4.5  8  9 
Restructuring and acquisition charges 11.8  25.9  (14.1) (54) (57)
Total fee-based operating expenses 1,697.5  1,914.9  (217.4) (11) (11)
Gross contract costs 3,205.8  3,128.4  77.4  2  3 
Total operating expenses $ 4,903.3  5,043.3  (140.0) (3)% (2)%
Operating income $ 149.2  235.1  (85.9) (37)% (37)%
Equity (losses) earnings $ (103.5) 53.6  (157.1) (293)% (293)%
Adjusted EBITDA $ 116.1  359.0  (242.9) (68)% (68)%
Net income margin attributable to common shareholders (USD basis) — % 3.7 % (370) bps n/a
Adjusted EBITDA margin (local currency basis) 6.2 %

16.8 % (1,050) bps (1,060) bps
Adjusted EBITDA margin (USD basis) 6.3 %
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Consolidated Operating Results (continued)

  Six Months Ended June 30, Change in % Change in Local
Currency($ in millions) 2023 2022 U.S. dollars

Markets Advisory $ 1,931.8  2,117.7  (185.9) (9)% (7)%
Capital Markets 805.1  1,285.1  (480.0) (37) (36)
Work Dynamics 6,650.8  6,344.1  306.7  5  7 
JLL Technologies 122.0  100.1  21.9  22  22 
LaSalle 258.3  232.8  25.5  11  13 

Revenue $ 9,768.0  10,079.8  (311.8) (3)% (2)%
Gross contract costs (6,339.1) (6,032.9) (306.2) 5  7 
Net non-cash MSR and mortgage banking derivative activity 2.4  (7.6) 10.0  (132) (132)

Fee revenue $ 3,431.3  4,039.3  (608.0) (15)% (14)%
Markets Advisory 1,368.4  1,597.0  (228.6) (14) (13)
Capital Markets 785.1  1,252.2  (467.1) (37) (36)
Work Dynamics 919.8  877.5  42.3  5  7 
JLL Technologies 114.3  93.3  21.0  23  23 
LaSalle 243.7  219.3  24.4  11  14 

Compensation and benefits, excluding gross contract costs $ 2,512.6  2,908.2  (395.6) (14)% (12)%
Operating, administrative and other expenses, excluding gross contract costs 584.4  572.7  11.7  2  4 
Depreciation and amortization 117.4  109.8  7.6  7  9 
Restructuring and acquisition charges 47.5  45.4  2.1  5  6 
Total fee-based operating expenses 3,261.9  3,636.1  (374.2) (10) (9)
Gross contract costs 6,339.1  6,032.9  306.2  5  7 
Total operating expenses $ 9,601.0  9,669.0  (68.0) (1)% 1 %
Operating income $ 167.0  410.8  (243.8) (59)% (61)%
Equity (losses) earnings $ (106.1) 72.1  (178.2) (247)% (247)%
Adjusted EBITDA $ 225.1  632.6  (407.5) (64)% (65)%
Net (loss) income margin attributable to common shareholders (USD basis) (0.1)% 3.4 % (350) bps n/a
Adjusted EBITDA margin (local currency basis) 6.3 %

15.7 % (910) bps (940) bps
Adjusted EBITDA margin (USD basis) 6.6 %
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Non-GAAP Financial Measures

Management uses certain non-GAAP financial measures to develop budgets and forecasts, measure and reward performance against those budgets and forecasts, and enhance comparability to prior
periods. These measures are believed to be useful to investors and other external stakeholders as supplemental measures of core operating performance and include the following:

• Fee revenue and Fee-based operating expenses;
• Adjusted EBITDA attributable to common shareholders ("Adjusted EBITDA") and Adjusted EBITDA margin (measured on fee revenue); and
• Percentage changes against prior periods, presented on a local currency basis.

However, non-GAAP financial measures should not be considered alternatives to measures determined in accordance with U.S. GAAP. Any measure that eliminates components of a company’s capital
structure, cost of operations or investments, or other results has limitations as a performance measure. In light of these limitations, management also considers U.S. GAAP financial measures and does
not rely solely on non-GAAP financial measures. Because our non-GAAP financial measures are not calculated in accordance with U.S. GAAP, they may not be comparable to similarly titled
measures used by other companies.

Adjustments to U.S. GAAP Financial Measures Used to Calculate non-GAAP Financial Measures

Gross contract costs represent certain costs associated with client-dedicated employees and third-party vendors and subcontractors and are directly or indirectly reimbursed through the fees we
receive. These costs are presented on a gross basis in Operating expenses with the equal amount of corresponding fees in Revenue. Excluding gross contract costs from both Fee revenue and Fee-
based operating expenses more accurately reflects how we manage our expense base and operating margins and also enables a more consistent performance assessment across a portfolio of contracts
with varying payment terms and structures.

Net non-cash MSR and mortgage banking derivative activity consists of the balances presented within Revenue composed of (i) derivative gains/losses resulting from mortgage banking loan
commitment and warehousing activity and (ii) gains recognized from the retention of MSR upon origination and sale of mortgage loans, offset by (iii) amortization of MSR intangible assets over the
period that net servicing income is projected to be received. Non-cash derivative gains/losses resulting from mortgage banking loan commitment and warehousing activity are calculated as the
estimated fair value of loan commitments and subsequent changes thereof, primarily represented by the estimated net cash flows associated with future servicing rights. MSR gains and corresponding
MSR intangible assets are calculated as the present value of estimated net cash flows over the estimated mortgage servicing periods. The above activity is reported entirely within Revenue of the
Capital Markets segment. Excluding net non-cash MSR and mortgage banking derivative activity reflects how we manage and evaluate performance because the excluded activity is non-cash in
nature.

Restructuring and acquisition charges primarily consist of (i) severance and employment-related charges, including those related to external service providers, incurred in conjunction with a
structural business shift, which can be represented by a notable change in headcount, change in leadership or transformation of business processes; (ii) acquisition, transaction and integration-related
charges, including fair value adjustments, which are generally non-cash in the periods such adjustments are made, to assets and liabilities recorded in purchase accounting such as earn-out liabilities
and intangible assets; and (iii) other restructuring, including lease exit charges. Such activity is excluded as the amounts are generally either non-cash in nature or the anticipated benefits from the
expenditures would not likely be fully realized until future periods. Restructuring and acquisition charges are excluded from segment operating results and therefore not a line item in the segments’
reconciliation to Adjusted EBITDA.

Gain/loss on disposition reflects the gain or loss recognized on the sale or disposition of businesses. Given the low frequency of business disposals by the company historically, the gain or loss
directly associated with such activity is excluded as it is not considered indicative of core operating performance. In 2023, the $1.8 million loss related to the disposition of a business in Markets
Advisory. In 2022, the $7.5 million net loss included $10.5 million of loss related to the disposition of the Russia business, partially offset by a $3.0 million gain related to a disposition within JLL
Technologies.
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Interest on Employee Loans, Net of Forgiveness reflects interest accrued on employee loans less the amount of accrued interest forgiven. Certain employees (predominantly in Leasing and Capital
Markets) receive cash payments structured as loans, with interest. Employees earn forgiveness of the loan based on performance, generally calculated as a percentage of revenue production. Such
forgiven amounts are reflected in Compensation and benefits expense. Given the interest accrued on these employee loans and subsequent forgiveness are non-cash and the amounts perfectly offset
over the life of the loan, the activity is not indicative of core operating performance and is excluded from non-GAAP measures.

Reconciliation of Non-GAAP Financial Measures

Below are reconciliations of (i) Revenue to Fee revenue and (ii) Operating expenses to Fee-based operating expenses.

Three Months Ended June 30, Six Months Ended June 30,
(in millions) 2023 2022 2023 2022
Revenue $ 5,052.5  5,278.4  $ 9,768.0  10,079.8 
Adjustments:

Gross contract costs (3,205.8) (3,128.4) (6,339.1) (6,032.9)
Net non-cash MSR and mortgage banking derivative activity 0.6  (11.2) 2.4  (7.6)

Fee revenue $ 1,847.3  2,138.8  $ 3,431.3  4,039.3 

Operating expenses $ 4,903.3  5,043.3  $ 9,601.0  9,669.0 
Less: Gross contract costs (3,205.8) (3,128.4) (6,339.1) (6,032.9)
Fee-based operating expenses $ 1,697.5  1,914.9  $ 3,261.9  3,636.1 

Operating income $ 149.2  235.1  $ 167.0  410.8 

Below is a reconciliation of Net income (loss) attributable to common shareholders to EBITDA and Adjusted EBITDA.

Three Months Ended June 30, Six Months Ended June 30,
(in millions) 2023 2022 2023 2022
Net income (loss) attributable to common shareholders $ 2.5  193.9  $ (6.7) 339.5 
Add:

Interest expense, net of interest income 40.5  15.7  66.8  25.9 
Income tax provision (benefit) 0.8  72.8  (1.5) 113.1 
Depreciation and amortization 59.0  54.4  115.5  108.8 

EBITDA $ 102.8  336.8  $ 174.1  587.3 
Adjustments:

Restructuring and acquisition charges 11.8  25.9  47.5  45.4 
Net loss on disposition 1.8  7.5  1.8  7.5 
Net non-cash MSR and mortgage banking derivative activity 0.6  (11.2) 2.4  (7.6)
Interest on employee loans, net of forgiveness (0.9) —  (0.7) — 

Adjusted EBITDA $ 116.1  359.0  $ 225.1  632.6 

(1) This adjustment excludes the noncontrolling interest portion of amortization of acquisition-related intangibles which is not attributable to common shareholders.

(1)
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In discussing our operating results, we report Adjusted EBITDA margins and refer to percentage changes in local currency, unless otherwise noted. Amounts presented on a local currency basis are
calculated by translating the current period results of our foreign operations to U.S. dollars using the foreign currency exchange rates from the comparative period. We believe this methodology
provides a framework for assessing performance and operations excluding the effect of foreign currency fluctuations.

The following table reflects the reconciliation to local currency amounts for consolidated (i) Revenue, (ii) Fee revenue, (iii) Operating income and (iv) Adjusted EBITDA.
Three Months Ended June 30, Six Months Ended June 30,

($ in millions) 2023 % Change 2023 % Change
Revenue:
At current period exchange rates $ 5,052.5  (4)% $ 9,768.0  (3)%
Impact of change in exchange rates 37.5  n/a 158.1  n/a
At comparative period exchange rates $ 5,090.0  (4)% $ 9,926.1  (2)%

Fee revenue:
At current period exchange rates $ 1,847.3  (14)% $ 3,431.3  (15)%
Impact of change in exchange rates 9.5  n/a 50.3  n/a
At comparative period exchange rates $ 1,856.8  (13)% $ 3,481.6  (14)%

Operating income:
At current period exchange rates $ 149.2  (37)% $ 167.0  (59)%
Impact of change in exchange rates (1.5) n/a (6.6) n/a
At comparative period exchange rates $ 147.7  (37)% $ 160.4  (61)%

Adjusted EBITDA:
At current period exchange rates $ 116.1  (68)% $ 225.1  (64)%
Impact of change in exchange rates (1.1) n/a (4.1) n/a
At comparative period exchange rates $ 115.0  (68)% $ 221.0  (65)%
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Revenue

For the second quarter, revenue and fee revenue decreased 4% and 13%, respectively, compared with the prior-year quarter. Businesses with resilient revenues continued to deliver fee revenue growth
for the quarter, as JLL Technologies grew 18%; Property Management, within Markets Advisory, grew 9%; and Workplace Management, within Work Dynamics, grew 2%. Consistent with the first
quarter, economic headwinds and continued interest rate uncertainty adversely impacted most of our transaction-based businesses, notably Investment Sales and Debt/Equity Advisory within Capital
Markets, Leasing within Markets Advisory, and Portfolio Services and Other within Work Dynamics. However, Project Management, within Work Dynamics, was up 8% due to continued demand in
several geographies. LaSalle's double-digit top-line growth was attributable to higher incentive fees.

For the first half of 2023, consolidated revenue and fee revenue were down 2% and 14%, respectively, compared with 2022. The year-to-date drivers of change between the two years were similar to
the quarter-to-date drivers noted above.

The following highlights revenue and fee revenue by segment, for the current and prior-year quarters ($ in millions). Refer to segment operating results for further detail.

Our consolidated fee revenue declined 14% in U.S. dollars (“USD”) and 13% in local currency for the second quarter of 2023, compared with 2022. Year-to-date, consolidated fee revenue declined
15% in USD and 14% in local currency compared with last year. The quarter-to-date and year-to-date spreads were relatively consistent given the mix of currencies which strengthened or weakened
against the U.S. dollar.

Operating Expenses

Consolidated operating expenses were $4.9 billion for the second quarter, down 2% from 2022, and $9.6 billion for the first half of 2023, up 1% from 2022, while consolidated fee-based operating
expenses were $1.7 billion for the second quarter, down 11% from the prior-year quarter, and $3.3 billion for the first six months of 2023, down 9%. The decrease in expenses was primarily
attributable to our Capital Markets and Markets Advisory segments, partially offset by revenue-related expense growth in Work Dynamics and LaSalle. The decline in JLL Technologies expense was
associated with carried interest.
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For the second quarter of 2023, Restructuring and acquisition charges decreased compared with the prior-year period, driven by a (i) less expense associated with M&A activities, (ii) lower severance
and other employment-related charges from cost-out actions and (iii) expenses in the prior year associated with the disposition of our business in Russia; refer to following table for further detail.

Three Months Ended June 30, Six Months Ended June 30,
(in millions) 2023 2022 2023 2022
Severance and other employment-related charges $ 5.8  8.3  $ 31.5  11.6 
Restructuring, pre-acquisition and post-acquisition charges 6.6  16.6  16.6  33.5 
Fair value adjustments that resulted in a net (decrease) increase to earn-out liabilities from
prior-period acquisition activity (0.6) 1.0  (0.6) 0.3 
Total restructuring and acquisition charges $ 11.8  25.9  $ 47.5  45.4 

Interest Expense

Interest expense, net of interest income, for the three and six months ended June 30, 2023 was $40.5 million and $66.8 million compared with $15.7 million and $25.9 million in the prior-year periods.
The increase reflected a higher effective interest rate on our facilities as well as an increase in the average outstanding borrowings. Refer to the Liquidity and Capital Resources section for additional
details on our debt.

Equity (Losses) Earnings

The following details equity (losses) earnings by relevant segment. Refer to the segment discussions for additional details.
Three Months Ended June 30, Six Months Ended June 30,

(in millions) 2023 2022 2023 2022
JLL Technologies $ (103.9) 44.7  $ (99.0) 63.5 
LaSalle (5.1) 7.0  (13.9) 5.1 
Other 5.5  1.9  6.8  3.5 
Total equity (losses) earnings $ (103.5) 53.6  $ (106.1) 72.1 

Other (Expense) Income

Other non-operating expense was $1.2 million and $1.1 million for the three and six months ended June 30, 2023, compared with income of $135.3 million and $135.5 million for the comparable
periods in 2022. During the second quarter of 2022, Other income included a $142.3 million gain by a consolidated variable interest entity in which we held no equity interest. This gain, therefore, is
also included in net income attributable to noncontrolling interest, and as a result, there is no net impact to Net income attributable to common shareholders (or other measures like Adjusted EBITDA,
Adjusted net income and Adjusted diluted earnings per share). Also in the second quarter of 2022, we recognized a $10.5 million loss related to the disposition of our Russia business.

Income Taxes

The income tax provision was $0.8 million for the three months ended June 30, 2023, while the income tax benefit was $1.5 million for the six months ended June 30, 2023, representing an effective
tax rate ("ETR") of 21.0% for both periods. For the three and six months ended June 30, 2022, the income tax provision was $72.8 million and $113.1 million, representing an ETR of 17.8% and
19.1%, respectively.
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Net Income (Loss) and Adjusted EBITDA

Net income attributable to common shareholders was $2.5 million for the three months
ended June 30, 2023, compared with $193.9 million in the prior-year quarter. For the first
half of 2023, net loss attributable to common shareholders was $6.7 million, compared with
net income of $339.5 million in 2022. Adjusted EBITDA was $116.1 million and $225.1
million for the second quarter and first half of 2023, compared with $359.0 million and
$632.6 million in the respective prior-year periods.

Net income margin attributable to common shareholders for the second quarter was zero,
compared with 3.7% in the prior-year quarter. Adjusted EBITDA margin for the second
quarter, calculated on a fee-revenue basis, was 6.3% in USD (6.2% in local currency),
compared with 16.8% in 2022.

Approximately 740 basis points, or 70%, of the adjusted EBITDA margin contraction was
driven by the change in equity earnings/losses, net of carried interest. The residual decline
was primarily due to lower transaction-based revenue, specifically Investment Sales,
Debt/Equity Advisory, and Leasing. In addition, recent cost reduction actions mostly offset
investments to drive future growth.

Segment Operating Results

We manage and report our operations as five business segments: Markets Advisory, Capital Markets, Work Dynamics, JLL Technologies and LaSalle. Markets Advisory offers a wide range of real
estate services, including agency leasing and tenant representation, property management, and advisory and consulting services. Our Capital Markets service offerings include investment sales, equity
and debt advisory, loan servicing, and valuations. Our Work Dynamics business provides a broad suite of integrated services to occupiers of real estate, including facility and project management, as
well as portfolio and other services. We consider "Property Management" to be services provided to non-occupying property investors and "Workplace Management" to be services provided to owner-
occupiers. Our JLL Technologies segment offers software products, solutions and services, while LaSalle provides investment management services on a global basis to institutional investors and
high-net-worth individuals.

For segment reporting, (i) gross contract costs and (ii) net non-cash MSR and mortgage banking derivative activity are both excluded from revenue in determining Fee revenue. Gross contract costs
are excluded from operating expenses in determining Fee-based operating expenses. In addition, our measure of segment results also excludes Restructuring and acquisition charges.
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Markets Advisory
% Change

Three Months Ended June 30, Change in in Local
($ in millions) 2023 2022 U.S. dollars Currency
Revenue $ 1,025.4  1,118.2  (92.8) (8)% (7)%
Gross contract costs (284.3) (262.4) (21.9) 8  10 
Fee revenue $ 741.1  855.8  (114.7) (13)% (13)%

Leasing 588.0  703.5  (115.5) (16) (16)
Property Management 131.0  122.2  8.8  7  9 
Advisory, Consulting and Other 22.1  30.1  (8.0) (27) (25)

Compensation and benefits, excluding gross contract costs $ 546.4  618.5  (72.1) (12)% (11)%
Operating, administrative and other expenses, excluding gross contract
costs 93.3  103.8  (10.5) (10) (9)
Depreciation and amortization 17.4  17.3  0.1  1  2 
Segment fee-based operating expenses (excluding restructuring and
acquisition charges) 657.1  739.6  (82.5) (11) (11)
Gross contract costs 284.3  262.4  21.9  8  10 
Segment operating expenses $ 941.4  1,002.0  (60.6) (6)% (5)%
Equity (losses) earnings $ (0.1) 0.4  (0.5) (125)% (97)%
Adjusted EBITDA $ 99.4  134.0  (34.6) (26)% (26)%
Adjusted EBITDA margin (local currency basis) 13.2 %

15.7 % (230) bps (250) bps
Adjusted EBITDA margin (USD basis) 13.4 %
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Markets Advisory (continued)
% Change

Six Months Ended June 30, Change in in Local
($ in millions) 2023 2022 U.S. dollars Currency
Revenue $ 1,931.8  2,117.7  (185.9) (9)% (7)%
Gross contract costs (563.4) (520.7) (42.7) 8  11 
Fee revenue $ 1,368.4  1,597.0  (228.6) (14)% (13)%

Leasing 1,070.5  1,300.4  (229.9) (18) (17)
Property Management 258.1  240.8  17.3  7  10 
Advisory, Consulting and Other 39.8  55.8  (16.0) (29) (26)

Compensation and benefits, excluding gross contract costs $ 1,007.4  1,159.3  (151.9) (13)% (12)%
Operating, administrative and other expenses, excluding gross contract
costs 186.9  195.7  (8.8) (4) (3)
Depreciation and amortization 34.5  34.4  0.1  —  2 
Segment fee-based operating expenses 1,228.8  1,389.4  (160.6) (12) (10)
Gross contract costs 563.4  520.7  42.7  8  11 
Segment operating expenses $ 1,792.2  1,910.1  (117.9) (6)% (5)%
Equity earnings $ 0.2  0.9  (0.7) (78)% (72)%
Adjusted EBITDA $ 171.0  245.2  (74.2) (30)% (31)%
Adjusted EBITDA margin (local currency basis) 12.3 %

15.4 % (290) bps (310) bps
Adjusted EBITDA margin (USD basis) 12.5 %

The declines in Markets Advisory revenue and fee revenue, both on a year-to-date and quarter-to-date basis, were predominantly driven by Leasing, which continues to reflect (i) lower transaction
volume across asset types, particularly in the office and industrial sectors, and (ii) a decrease in average deal size across most asset types, most notably in the U.S. office sector. Specific to the office
sector, our change in Leasing was in line with trends in global market volumes as gross absorption fell 14% globally, according to JLL Research. The decreases in Advisory, Consulting and Other, for
both the quarter and first half of the year, were substantially driven by the absence of revenues associated with a business exited during the fourth quarter of 2022. These decreases were partially offset
by Property Management growth, which was primarily attributable to portfolio expansion in the Americas and incremental fees from interest-rate sensitive contract terms in the United Kingdom.

The net decreases in segment operating expenses and segment fee-based operating expenses for the quarter, compared with the prior-year quarter, were primarily due to lower commissions expense,
correlated with the revenue decline, as well as lower incentive compensation expense, reflecting segment performance.

The second-quarter adjusted EBITDA margin contraction was predominantly attributable to the lower Leasing fee revenue, net of the decreased operating expenses noted above.
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Capital Markets
% Change

Three Months Ended June 30, Change in in Local
($ in millions) 2023 2022 U.S. dollars Currency
Revenue $ 448.0  684.5  (236.5) (35)% (34) %
Gross contract costs (13.1) (12.6) (0.5) 4  6 
Net non-cash MSR and mortgage banking derivative activity 0.6  (11.2) 11.8  (105) (106)
Fee revenue $ 435.5  660.7  (225.2) (34)% (34) %

Investment Sales, Debt/Equity Advisory and Other 309.9  528.0  (218.1) (41) (41)
Valuation Advisory 86.6  92.3  (5.7) (6) (5)
Loan Servicing 39.0  40.4  (1.4) (3) (3)

Compensation and benefits, excluding gross contract costs $ 335.4  469.9  (134.5) (29)% (28) %
Operating, administrative and other expenses, excluding gross contract
costs 69.2  64.8  4.4  7  7 
Depreciation and amortization 16.2  15.4  0.8  5  5 
Segment fee-based operating expenses (excluding restructuring and
acquisition charges) 420.8  550.1  (129.3) (24) (23)
Gross contract costs 13.1  12.6  0.5  4  6 
Segment operating expenses $ 433.9  562.7  (128.8) (23)% (23 %)
Equity earnings $ 4.8  0.6  4.2  700 % 761  %
Adjusted EBITDA $ 36.0  126.7  (90.7) (72)% (72) %
Adjusted EBITDA margin (local currency basis) 8.2 %

19.2 % (1,090) bps (1,100) bps
Adjusted EBITDA margin (USD basis) 8.3 %
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Capital Markets (continued)
% Change

Six Months Ended June 30, Change in in Local
($ in millions) 2023 2022 U.S. dollars Currency
Revenue $ 805.1  1,285.1  (480.0) (37)% (36)%
Gross contract costs (22.4) (25.3) 2.9  (11) (9)
Net non-cash MSR and mortgage banking derivative activity 2.4  (7.6) 10.0  (132) (132)
Fee revenue $ 785.1  1,252.2  (467.1) (37)% (36)%

Investment Sales, Debt/Equity Advisory and Other 545.1  996.5  (451.4) (45) (45)
Valuation Advisory 163.6  175.4  (11.8) (7) (4)
Loan Servicing 76.4  80.3  (3.9) (5) (5)

Compensation and benefits, excluding gross contract costs $ 619.3  888.1  (268.8) (30)% (29)%
Operating, administrative and other expenses, excluding gross contract
costs 125.3  120.7  4.6  4  6 
Depreciation and amortization 32.1  31.0  1.1  4  4 
Segment fee-based operating expenses 776.7  1,039.8  (263.1) (25) (24)
Gross contract costs 22.4  25.3  (2.9) (11) (9)
Segment operating expenses $ 799.1  1,065.1  (266.0) (25)% (24)%
Equity earnings $ 5.4  1.4  4.0  286 % 285 %
Adjusted EBITDA $ 46.7  244.9  (198.2) (81)% (81)%
Adjusted EBITDA margin (local currency basis) 5.8 %

19.6 % (1,370) bps (1,380) bps
Adjusted EBITDA margin (USD basis) 5.9 %

The lower Capital Markets revenue and fee revenue for the quarter and first half of the year reflected muted transaction volume compared with 2022. This impact was most acute in Investment Sales
and Debt/Equity Advisory, which experienced declines across all asset classes and most geographies compared with the prior-year quarter. This outperformed global trends as second-quarter market
volumes for investment sales were down 54% in USD (53% in local currency), according to JLL Research. The net decline in Loan Servicing, both on a year-to-date and quarter-to-date basis, was
attributable to lower prepayment fees (down $3.7 million for the quarter and $8.2 million for the first half of the year), as refinancing activity slowed over the last twelve months, mostly offset by
continued growth in the portfolio originated under the Fannie Mae DUS program.

The net decreases in segment operating expenses and segment fee-based operating expenses for the quarter and first half of the year, compared with the prior-year periods, were almost entirely due to
lower commissions expense, correlated with the decline in revenue, as well as lower incentive compensation expense, reflecting segment performance. While not as impactful on the year-to-date
performance, the change in the loan loss reserve was a $7.0 million negative impact (reflected in Operating, administrative and other expenses) to the current quarter, compared with last year.

The second-quarter adjusted EBITDA margin contraction was predominantly driven by the meaningful decline in fee revenue, net of the expense drivers noted above. In addition, higher equity
earnings, which are not expected to recur in future years, provided a modest performance boost for the current quarter.
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Work Dynamics
% Change

Three Months Ended June 30, Change in in Local
($ in millions) 2023 2022 U.S. dollars Currency
Revenue $ 3,374.6  3,310.5  64.1  2 % 3 %
Gross contract costs (2,896.8) (2,843.5) (53.3) 2  3 
Fee revenue $ 477.8  467.0  10.8  2 % 3 %

Workplace Management 188.2  184.9  3.3  2  2 
Project Management 229.7  214.9  14.8  7  8 
Portfolio Services and Other 59.9  67.2  (7.3) (11) (11)

Compensation and benefits, excluding gross contract costs $ 321.0  304.0  17.0  6 % 6 %
Operating, administrative and other expenses, excluding gross contract
costs 101.2  106.3  (5.1) (5) (4)
Depreciation and amortization 19.9  17.0  2.9  17  18 
Segment fee-based operating expenses (excluding restructuring and
acquisition charges) 442.1  427.3  14.8  3  4 
Gross contract costs 2,896.8  2,843.5  53.3  2  3 
Segment operating expenses $ 3,338.9  3,270.8  68.1  2 % 3 %
Equity earnings $ 0.8  0.9  (0.1) (11)% (15)%
Adjusted EBITDA $ 56.2  57.6  (1.4) (2)% (3)%
Adjusted EBITDA margin (local currency basis) 11.6 %

12.4 % (60) bps (80) bps
Adjusted EBITDA margin (USD basis) 11.8 %
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Work Dynamics (continued)
% Change

Six Months Ended June 30, Change in in Local
($ in millions) 2023 2022 U.S. dollars Currency
Revenue $ 6,650.8  6,344.1  306.7  5 % 7 %
Gross contract costs (5,731.0) (5,466.6) (264.4) 5  7 
Fee revenue $ 919.8  877.5  42.3  5 % 7 %

Workplace Management 371.4  366.9  4.5  1  3 
Project Management 440.6  390.6  50.0  13  15 
Portfolio Services and Other 107.8  120.0  (12.2) (10) (9)

Compensation and benefits, excluding gross contract costs $ 626.0  585.8  40.2  7 % 9 %
Operating, administrative and other expenses, excluding gross contract
costs 212.7  200.1  12.6  6  9 
Depreciation and amortization 39.2  33.5  5.7  17  20 
Segment fee-based operating expenses 877.9  819.4  58.5  7  10 
Gross contract costs 5,731.0  5,466.6  264.4  5  7 
Segment operating expenses $ 6,608.9  6,286.0  322.9  5 % 7 %
Equity earnings $ 1.2  1.2  —  — % — %
Adjusted EBITDA $ 81.9  92.8  (10.9) (12)% (15)%
Adjusted EBITDA margin (local currency basis) 8.5 %

10.6 % (170) bps (210) bps
Adjusted EBITDA margin (USD basis) 8.9 %

Work Dynamics revenue and fee revenue increases compared with the prior-year quarter were driven by strength in Project Management and modest growth in Workplace Management, partially offset
by lower Portfolio Services and Other. Project Management had continued demand in certain geographies, most notably Australia, France, MENA and the U.K. for the second quarter (U.S., France,
MENA and the U.K. on a half-year view). The decline in Portfolio Services revenue reflected the meaningful correlation between Portfolio Services and Leasing activity.

The increases in segment operating expenses and segment fee-based operating expenses for the first half of the year, compared with the prior-year period, were primarily due to revenue-related
expense growth over the trailing twelve months and first-quarter 2023 contract losses (included in Operating, administrative and other expenses) related to certain Tetris contracts in Europe. For the
second quarter, compared with the prior-year quarter, continued investments in technology and headcount to support contract wins and a charge related to the final settlement associated with a legal
claim drove the increases in segment operating expenses and segment fee-based operating expenses.

The net second-quarter adjusted EBITDA margin contraction was attributable to the decline in higher-margin Portfolio Services revenue and continued investments in technology and headcount to
support future growth. In addition, and partially offsetting these dilutive impacts, the prior-year margin reflected $4.1 million of net contract losses in Europe which did not recur this quarter.
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JLL Technologies
% Change

Three Months Ended June 30, Change in in Local
($ in millions) 2023 2022 U.S. dollars Currency
Revenue $ 60.6  50.7  9.9  20  % 20  %
Gross contract costs (4.1) (2.7) (1.4) 52  53 
Fee revenue $ 56.5  48.0  8.5  18  % 18  %
Compensation and benefits, excluding gross contract costs $ 45.3  65.8  (20.5) (31) % (31 %)
Operating, administrative and other expenses, excluding gross contract
costs 12.5  13.9  (1.4) (10) (9)
Depreciation and amortization 4.1  3.9  0.2  5  6 
Segment fee-based operating expenses (excluding restructuring and
acquisition charges) 61.9  83.6  (21.7) (26) (26)
Gross contract costs 4.1  2.7  1.4  52  53 
Segment operating expenses $ 66.0  86.3  (20.3) (24 %) (23 %)
Equity (losses) earnings $ (103.9) 44.7  (148.6) (332) % (332) %
Adjusted EBITDA $ (105.2) 12.9  (118.1) (916) % (914) %
Adjusted EBITDA margin (local currency basis) (186.9)%

27.0 % n.m. n.m.
Adjusted EBITDA margin (USD basis) (186.2)%

(1)
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JLL Technologies (continued)
% Change

Six Months Ended June 30, Change in in Local
($ in millions) 2023 2022 U.S. dollars Currency
Revenue $ 122.0  100.1  21.9  22 % 22  %
Gross contract costs (7.7) (6.8) (0.9) 13  13 
Fee revenue $ 114.3  93.3  21.0  23 % 23  %
Compensation and benefits, excluding gross contract costs $ 106.6  128.0  (21.4) (17)% (16 %)
Operating, administrative and other expenses, excluding gross
contract costs 27.2  28.1  (0.9) (3) (3)
Depreciation and amortization 8.0  7.7  0.3  4  5 
Segment fee-based operating expenses 141.8  163.8  (22.0) (13) (13)
Gross contract costs 7.7  6.8  0.9  13  13 
Segment operating expenses $ 149.5  170.6  (21.1) (12)% (12 %)
Equity (losses) earnings $ (99.0) 63.5  (162.5) (256)% (256) %
Adjusted EBITDA $ (118.5) 0.6  (119.1) n.m. n.m.
Adjusted EBITDA margin (local currency basis) (104.1)%

0.6 % n.m. n.m.
Adjusted EBITDA margin (USD basis) (103.7)%

(1) Included in Compensation and benefits expense for JLL Technologies is a reduction in carried interest expense of $10.0 million and $9.3 million for the three and six months ended June 30, 2023, respectively, and a carried interest expense of $9.8
million and $16.0 million for the three and six months ended June 30, 2022, related to Equity earnings of the segment.

The increases in JLL Technologies revenue and fee revenue over the prior-year quarter were primarily driven by growth in solutions and service offerings, largely from existing enterprise clients.

Equity losses for the quarter and first half of the year resulted from current-quarter valuation declines in JLL Technologies' investments due to subsequent financing rounds at decreased per-share
values. These equity losses were predominantly driven by two investments for which we previously recognized significant equity earnings.

A notable driver of the change in Segment operating loss is a $10.0 million reduction in carried interest expense this quarter ($9.3 million for the first half of the year) associated with the equity losses,
compared with $9.8 million of incremental expense in the second quarter of 2022 ($16.0 million for the first half of 2022) associated with the equity earnings.

The second-quarter margin decline was entirely driven by the change in equity earnings/losses, net of carried interest, as fee revenue growth with recent cost reductions drove improvement in segment
operating loss.

(1)
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LaSalle
% Change

Three Months Ended June 30, Change in in Local
($ in millions) 2023 2022 U.S. dollars Currency
Revenue $ 143.9  114.5  29.4  26 % 26 %
Gross contract costs (7.5) (7.2) (0.3) 4  4 
Fee revenue $ 136.4  107.3  29.1  27 % 28 %

Advisory fees 94.4  98.2  (3.8) (4) (3)
Transaction fees and other 6.2  8.1  (1.9) (23) (19)
Incentive fees 35.8  1.0  34.8  n.m. n.m.

Compensation and benefits, excluding gross contract costs $ 84.4  72.2  12.2  17 % 18 %
Operating, administrative and other expenses, excluding gross contract
costs 17.1  14.4  2.7  19  20 
Depreciation and amortization 2.3  1.8  0.5  28  30 
Segment fee-based operating expenses (excluding restructuring &
acquisition charges) 103.8  88.4  15.4  17  19 
Gross contract costs 7.5  7.2  0.3  4  4 
Segment operating expenses $ 111.3  95.6  15.7  16 % 17 %
Equity (losses) earnings $ (5.1) 7.0  (12.1) (173)% (172)%
Adjusted EBITDA $ 29.7  27.8  1.9  7 % 7 %
Adjusted EBITDA margin (local currency basis) 21.7 %

26.0 % (420) bps (430) bps
Adjusted EBITDA margin (USD basis) 21.8 %
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LaSalle (continued)
% Change

Six Months Ended June 30, Change in in Local
($ in millions) 2023 2022 U.S. dollars Currency
Revenue $ 258.3  232.8  25.5  11 % 13 %
Gross contract costs (14.6) (13.5) (1.1) 8  8 
Fee revenue $ 243.7  219.3  24.4  11 % 14 %

Advisory fees 189.1  188.9  0.2  —  2 
Transaction fees and other 15.3  25.2  (9.9) (39) (36)
Incentive fees 39.3  5.2  34.1  656  671 

Compensation and benefits, excluding gross contract costs $ 153.3  147.0  6.3  4 % 7 %
Operating, administrative and other expenses, excluding gross contract
costs 32.3  28.1  4.2  15  18 
Depreciation and amortization 3.6  3.2  0.4  13  14 
Segment fee-based operating expenses 189.2  178.3  10.9  6  9 
Gross contract costs 14.6  13.5  1.1  8  8 
Segment operating expenses $ 203.8  191.8  12.0  6 % 9 %
Equity (losses) earnings $ (13.9) 5.1  (19.0) (373)% (372)%
Adjusted EBITDA $ 44.0  49.1  (5.1) (10)% (9)%
Adjusted EBITDA margin (local currency basis) 17.9 %

22.4 % (430) bps (450) bps
Adjusted EBITDA margin (USD basis) 18.1 %

For both the second quarter and first half of 2023, LaSalle revenue and fee revenue growth was driven by incentive fees earned on assets managed on behalf of clients, specifically in Japan and United
States. Specific to the quarter, the slightly lower advisory fees were the result of recent valuation declines impacting assets under management. Advisory fees for the first six months were marginally
up compared with 2022.

The equity losses on both a quarter-to-date and year-to-date basis were primarily attributable to net valuation declines in the co-investment portfolio. For the second quarter and first half of 2023, this
decline was partially offset by the co-investment in a LaSalle-managed publicly-traded REIT in Japan, which had a notable negative share price movement in the prior-year periods.

The increases in segment operating expenses and segment fee-based operating expenses for the second quarter and first half of 2023, compared with the prior-year periods, were primarily driven by
higher variable compensation expense associated with the increased incentive fees.

The second-quarter adjusted EBITDA margin contraction was primarily attributable to the net equity losses, partially offset by higher incentive fees.

As of June 30, 2023, LaSalle had $78.2 billion of AUM, a decrease of less than 1% in both USD and local currency from $78.5 billion as of March 31, 2023. The AUM change resulted from (i) $0.8
billion of dispositions and withdrawals, (ii) $0.5 billion of net valuation decreases and (iii) $0.1 billion of foreign currency increases, partially offset by (iv) $1.1 billion of acquisitions.
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LIQUIDITY AND CAPITAL RESOURCES

We finance our operations, co-investment activity, share repurchases, capital expenditures and business acquisitions with internally generated funds, borrowings on our Facility, and through issuance
of Long-term debt.

Cash Flows from Operating Activities

Operating activities used $479.3 million of cash in the first six months of 2023, compared with $539.4 million of cash used in operating activities during the same period in 2022. The year-over-year
decrease in cash used in operating activities was primarily due to (i) lower incentive compensation and commission payments in 2023, compared with 2022, (ii) incremental cash inflow associated
with trade receivables and (iii) $98.5 million of lower cash taxes paid compared with last year. This is partially offset by lower cash provided by earnings, largely attributable to the change in business
performance for Capital Markets and Markets Advisory.

Cash Flows from Investing Activities

We used $160.7 million of cash for investing activities during the first six months of 2023, compared with $63.1 million used during the same period in 2022. The prior year included $137.0 million of
net capital proceeds relating to less than wholly-owned subsidiaries that did not recur in 2023. In addition, there were less net capital contributions to investments in the first half of 2023 compared
with 2022.

Cash Flows from Financing Activities

Financing activities provided $503.9 million of cash during the first six months of 2023, compared with $601.3 million provided during the same period in 2022. The net decrease of $97.4 million in
cash inflows from financing activities substantially driven by a decrease in net borrowings on our Facility. This decrease in borrowings against the prior year was a product of lower incentive
compensation payments in the first quarter of 2023 as well as less share repurchases in the first half of 2023 (refer to the Share Repurchases section below). Finally, the 2022 cash outflow relating to
noncontrolling interest distributions included a $142.3 million gain by a consolidated variable interest entity in which the company held no equity interest that was also distributed in the first half of
2022 (offsetting the net capital proceeds from less than wholly-owned subsidiaries noted in cash flows from investing activities).

Debt

Our $3.35 billion Facility matures on April 14, 2026 and bears a variable interest rate. As of June 30, 2023, we had outstanding borrowings under the Facility of $1,840.5 million versus
$1,213.8 million as of December 31, 2022. The average outstanding borrowings under our credit facilities were $2,315.8 million and $1,581.9 million (with average effective interest rates of 5.9% and
1.6%) during the three months ended June 30, 2023 and 2022, respectively, and $2,019.5 million and $1,135.0 million (with average effective interest rates of 5.7% and 1.4%) during the six months
ended June 30, 2023 and 2022, respectively.

We had Short-term borrowings (including financing lease obligations, overdrawn bank accounts and local overdraft facilities) of $112.1 million and $164.2 million as of June 30, 2023 and December
31, 2022, respectively. In addition to our Facility, we had the capacity to borrow up to $53.8 million under local overdraft facilities as of June 30, 2023.

We will continue to use the Facility for working capital needs (including payment of accrued incentive compensation), co-investment activities, share repurchases, capital expenditures and
acquisitions.

Refer to Note 9, Debt, in the Notes to Condensed Consolidated Financial Statements for additional information on our debt.
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Investment Activity

As of June 30, 2023, we had a carrying value of $872.7 million in investments, primarily related to investments by JLL Technologies in early to mid-stage proptech companies as well as proptech
funds, and LaSalle co-investments. For the first half of 2023 and 2022, funding of investments exceeded return of capital by $53.5 million and $108.3 million, respectively. We expect continued
investments by JLL Technologies as well as strategic co-investment opportunities with our investment management clients globally as co-investment remains an important foundation to the continued
growth of LaSalle's business.

See Note 6, Investments, in the Notes to Condensed Consolidated Financial Statements for additional information on our investment activity.

Capital Expenditures

Net capital additions for the six months ended June 30, 2023 and 2022 were $88.2 million and $86.9 million, respectively. Our capital expenditures in 2023 were primarily for purchased/developed
software and leased office space improvements.

Business Acquisitions

During the six months ended June 30, 2023, we paid $35.6 million for business acquisitions. This included $13.6 million of payments relating to acquisitions in 2023 and $22.0 million for deferred
business acquisition and earn-out obligations related to acquisitions completed in prior years, which are primarily reflected in cash flows from financing activities.

Terms for many of our past acquisitions have typically included cash paid at closing with provisions for additional deferred consideration and earn-out payments subject to certain contract
requirements, including the passage of time and performance, respectively. Deferred business acquisition obligations totaled $14.9 million as of June 30, 2023. These obligations represent the current
discounted values of payments due to sellers of businesses for which our acquisition had been completed as of the balance sheet date and for which the only remaining condition on those payments is
the passage of time. As of June 30, 2023, we had the potential to make earn-out payments for a maximum of $105.0 million on 16 completed acquisitions subject to the achievement of certain
performance conditions. Refer to Note 5, Business Combinations, Goodwill and Other Intangible Assets, in the Notes to the Condensed Consolidated Financial Statements for further information on
Business Acquisitions.

We will continue to consider acquisitions that we believe will strengthen our market position, increase our profitability, and supplement our organic growth.

Share Repurchase and Dividend Programs

In February 2022, our Board of Directors authorized an additional $1.5 billion for the repurchase of our common stock in the open market and privately negotiated transactions. The number of shares
repurchased and cash paid for repurchases is noted
in the following table.

Three Months Ended June 30, Six Months Ended June 30,
($ in millions) 2023 2022 2023 2022
Total number of shares repurchased (in 000's) 139.3  1,397.9  139.3  2,013.2 
Total paid for shares repurchased $ 20.0  297.7  $ 20.0  447.7 

As of June 30, 2023, $1,135.6 million remained authorized for repurchases under our share repurchase program.

Repatriation of Foreign Earnings

Based on our historical experience and future business plans, we do not expect to repatriate our foreign-sourced earnings to the United States. We believe our policy of permanently investing earnings
of foreign subsidiaries does not significantly impact our liquidity. As of June 30, 2023 and December 31, 2022, we had total cash and cash equivalents of $402.5 million and $519.3 million,
respectively, of which approximately $299.6 million and $400.8 million, respectively, was held by foreign subsidiaries.
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Restricted Net Assets

We face regulatory restrictions in certain countries that limit or prevent the transfer of funds to other countries or the exchange of the local currency to other currencies. However, we generally face no
such restrictions with regard to the use or application of funds for ordinary course business activities within such countries. The assets of these countries aggregated to approximately 4%
of our total assets as of both June 30, 2023 and December 31, 2022.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This report, including this Management's Discussion and Analysis of Financial Condition and Results of Operations, contains “forward-looking statements” within the meaning of the federal securities
laws. All such statements are qualified by this cautionary note, which is provided pursuant to the safe harbor provisions of Section 27A of the Securities Act of 1933, as amended, and Section 21E of
the Securities Exchange Act of 1934, as amended. Forward-looking statements may also be included in our other public filings, press releases, our website, and oral and written presentations by
management.

Statements in the future tense, and all statements accompanied by terms such as “believe,” “will,” “may,” “could,” “project,” “expect,” “estimate,” “assume,” “intend,” “anticipate,” “target,” “plan”
and variations thereof and similar terms, are intended to be forward-looking statements. Such statements do not relate strictly to historical or current facts as they relate to our intent, belief and current
expectations about our strategic direction, prospects and future results, and give our current expectations or forecasts of future events. Management believes that these forward-looking statements are
reasonable as and when made. However, caution should be taken not to place undue reliance on any such forward-looking statements because such statements speak only as of the date when made.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

MARKET AND OTHER RISK FACTORS

Interest Rates

We assess interest rate sensitivity to estimate the potential effect of rising short-term interest rates on our variable-rate debt. If short-term interest rates were 50 basis points higher during 2023 on our
variable-rate debt, our results would reflect an incremental $5.0 million of interest expense for the six months ended June 30, 2023.

Foreign Exchange

The following outlines the significant functional currencies of our revenue, highlighting where exposure to movements in foreign exchange impact our operations in international markets.
Six Months Ended June 30,

2023 2022
British pound 8 % 8 %
Euro 7  7 
Australian dollar 5  6 
Other 21  20 
Revenue exposed to foreign exchange rates 41 % 41 %
United States dollar 59  59 
Total revenue 100 % 100 %

(1) No other functional currency exceeds 5% of total revenue.

To show the impact foreign currencies have on our results of operations, we present the change in local currency for revenue and operating expenses on a consolidated basis and by operating segment
in Management's Discussion and Analysis of Financial Condition and Results of Operations included herein. For additional detail of the impact of foreign exchange rates on our results of operations,
see Management's Discussion and Analysis of Financial Condition and Results of Operations included herein.

We enter into forward foreign currency exchange contracts to manage currency risks associated with intercompany lending and cash management practices. See Note 8, Fair Value Measurements, in
the Notes to the Condensed Consolidated Financial Statements for further discussion of our forward contracts.

Item 4. Controls and Procedures

The Company has established disclosure controls and procedures to ensure material information relating to the Company, including its consolidated subsidiaries, is made known to the officers who
certify the Company's financial reports and to the other members of senior management and the Board of Directors.

Under the supervision and with the participation of the Company's management, including our Chief Executive Officer and Chief Financial Officer, we conducted an evaluation of the Company's
disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934). Based on this evaluation, our Chief Executive Officer and Chief Financial
Officer concluded our disclosure controls and procedures were effective as of the end of the period covered by this report. There were no changes in the Company's internal control over financial
reporting during the quarter ended June 30, 2023, that have materially affected, or are reasonably likely to materially affect, the Company's internal control over financial reporting.

(1)
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Part II. Other Information

Item 1. Legal Proceedings

We are a defendant or plaintiff in various litigation matters arising in the ordinary course of business, some of which involve claims for damages that are substantial in amount. Many of these litigation
matters are covered by insurance, including insurance provided through a captive insurance company, although they may nevertheless be subject to large deductibles and the amounts being claimed
may exceed the available insurance. Although we cannot determine the ultimate liability for these matters based upon information currently available, we believe the ultimate resolution of such claims
and litigation will not have a material adverse effect on our financial position, results of operations or liquidity.

Item 1A. Risk Factors

There have been no material changes to our risk factors as previously disclosed in our Annual Report on Form 10-K for the year ended December 31, 2022.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

The following table provides information about our purchases of equity securities that are registered by us pursuant to Section 12 of the Exchange Act during the quarter ended June 30, 2023.

Period
Total number of shares

purchased
Weighted average price paid

per share

Total number of shares
purchased as part of

publicly announced plan

Approximate dollar value of
shares that may yet be

purchased under the plan (in
millions)

April 1, 2023 - April 30, 2023 —  $ —  — 
May 1, 2023 - May 31, 2023 72,332  $ 138.25  72,332 
June 1, 2023 - June 30, 2023 66,963  $ 149.34  66,963  $ 1,135.6 
Total 139,295  139,295 
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Item 6. Exhibits

Exhibit Number Description
10.1* Second Amended and Restated 2019 Stock Award and Incentive Plan effective as of May 25, 2023 (as approved by the Shareholders of Jones Lang LaSalle Incorporated on May

25, 2023 and incorporated by reference to Annex C to the Proxy Statement included in Schedule 14A filed on April 14, 2023 (File No. 001-13145)

10.2* Letter Agreement dated June 27, 2023 between Jones Lang LaSalle Inc. and Greg O’Brien

31.1* Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
   
31.2* Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
   
32* Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

101.INS Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline XBRL document

101.SCH Inline XBRL Taxonomy Extension Schema Document

101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document

101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document

101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document

104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

 *Filed herewith

52



Table of Contents

Signature

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly
authorized, on the 3rd day of August, 2023.

                    

JONES LANG LASALLE INCORPORATED

By:   /s/ Karen Brennan  
    Karen Brennan  

  Chief Financial Officer
(Authorized Officer and Principal Financial Officer)

53



Exhibit 10.1 1 Second Amended and Restated 2019 Stock Award and Incentive Plan Second Amended and Restated Effective Date: May 25, 2023 The Jones Lang LaSalle Incorporated 2019 Stock Award and Incentive Plan (the “Plan”) was initially adopted by the Board of Directors of Jones Lang LaSalle Incorporated (the “Company”) and approved by the shareholders on May 29, 2019, then amended and restated following shareholder approval on May 27, 2021. The Board has further amended the Plan as set forth herein, subject to approval by the shareholders on May 25, 2023. The purpose of further amending and restating the Plan is to authorize additional Common Stock for Awards under the Plan. The Plan shall remain in effect until the earliest of (i) the date that no additional Common Stock is available for issuance under the Plan or (ii) the date that the Plan has been terminated in accordance with Article 14. 1. Purpose The purpose of the Plan is to provide a means through which the Company or its Affiliates may attract and retain key personnel and to provide a means whereby directors, officers, employees, consultants and advisors (and prospective directors, officers, employees, consultants and advisors) of the Company or its Affiliates can acquire and maintain an equity interest in the Company, or be paid incentive compensation, which may (but need not) be measured by reference to the value of Common Stock, to motivate such persons to achieve long-term Company goals and to more closely align their interests with those of the Company’s shareholders. Unless and until approved by the shareholders of Jones Lang LaSalle Incorporated, no shares of Common Stock shall be issued and no cash payments shall be made under the Plan. 2. Definitions The following definitions shall be applicable throughout the Plan: (a) “Affiliate” means (i) any direct or indirect Subsidiary of the Company or (ii) any other entity that, at the time of granting of an
Award, is controlled by the Company and in which the Company directly or indirectly owns at least 20% of the combined voting power of all classes of stock (or equivalent equity-type security) of such entity; provided, that, with respect to Incentive Stock Options, the term shall only mean “subsidiary corporation” as defined in Section 424(f) of the Code; further, provided, that, with respect to the award of any “stock right” within the meaning of Section 409A of the Code, such affiliate must qualify as a “service recipient” within the meaning of Section 409A of the Code, to the extent applicable, and in applying Section 1563(a)(1), (2) and (3) of the Code for purposes of determining a controlled group of corporations under Section 414(b) of the Code and in applying Treasury Regulation Section 1.414(c)-2 for purposes of determining trades or businesses (whether or not incorporated) that are under common control for purposes of Section 414(c) of the Code, the language “at least 50 percent” (or, where legitimate business criteria exist as determined by the Committee, “at least 20 percent”) is used instead of “at least 80 percent.” (b) “Award” means, individually or collectively, any Option, Stock Appreciation Right, Restricted Stock Award, Restricted Stock Unit Award, Other Stock-Based Award, Dividend Equivalent Award, Deferred Stock Award, or Performance Award granted under the Plan. (c) “Award Agreement” means any written agreement, contract or other instrument or document evidencing an Award. (d) “Board” means the Board of Directors of the Company. (e) “Cause” means, in the case of a particular Award, unless the applicable Award Agreement states otherwise, (i) the Company or an Affiliate having “cause” to terminate a Participant’s employment or service, as defined in any employment or consulting agreement or similar services agreement between the Participant and the Company or an Affiliate in effect at the time of such termination,

or (ii) in the absence of any such employment, consulting or similar services agreement (or the absence of any definition of “Cause” contained therein), the definition established for such term in an Award Agreement for such Award. Any determination of whether Cause exists shall be made by the Committee in its sole discretion.





 



Exhibit 10.1 2 (f) “Change in Control” means a change in control of the Company which will be deemed to have occurred if: (i) any “person,” as such term is used in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13(d) and 14(d) thereof, except that such term shall not include (A) the Company or any of its subsidiaries, (B) any trustee or other fiduciary holding securities under an employee benefit plan of the Company or any of its affiliates, (C) an underwriter temporarily holding securities pursuant to an offering of such securities, (D) any corporation owned, directly or indirectly, by the shareholders of the Company in substantially the same proportions as their ownership of Stock, or (E) any person or group as used in Rule 13d-1(b) under the Exchange Act, is or becomes the Beneficial Owner, as such term is defined in Rule 13d-3 under the Exchange Act, directly or indirectly, of securities of the Company (not including the securities beneficially owned by such Person any securities acquired directly from the Company or its affiliates other than in connection with the acquisition by the Company or its affiliates of a business) representing 30% or more of the combined voting power of the Company’s then outstanding securities; (ii) during any period of two consecutive years, individuals who at the beginning of such period constitute the Board, and any new director (other than (A) a director designated by a person who has entered into an agreement with the Company to effect a transaction described in clause (i), (iii), or (iv) of this Section 2(g) or (B) other than a director whose initial assumption of office is in connection with an actual or threatened election contest, including but not limited to a consent solicitation, relating to the election of directors of the Company) whose election by the Board or nomination for election by the Company’s shareholders was approved by a vote of at least two-thirds (2/3) of the directors then still in
office who either were directors at the beginning of the period or whose election or nomination for election was previously so approved, cease for any reason to constitute at least a majority thereof; (iii) there is consummated a merger or consolidation of the Company or any direct or indirect subsidiary of the Company with any other corporation, other than (A) a merger or consolidation which would result in the voting securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving entity or any parent thereof) in combination with the ownership of any trustee or other fiduciary holding securities under an employee benefit plan of the Company or any subsidiary of the Company, at least 75% of the combined voting power of the securities of the Company or such surviving entity or any parent thereof outstanding immediately after such merger or consolidation, or (B) a merger or consolidation effected to implement a recapitalization of the Company (or similar transaction) in which no person (as defined above) is or becomes the beneficial owner, directly or indirectly, of securities of the Company (not including in the securities beneficially owned by such person any securities acquired directly from the Company or its affiliates other than in connection with the acquisition by the Company or its affiliates of a business) representing 25% or more of the combined voting power of the Company’s then outstanding securities; or (iv) the shareholders of the Company approve a plan of complete liquidation or dissolution of the Company or there is consummated an agreement for the sale or disposition by the Company of all or substantially all of the Company’s assets (or any transaction having a similar effect) other than a sale or disposition by the Company of all or substantially all of the Company’s assets to an entity, at least 75% of the combined
voting power of the voting securities of which are owned by shareholders of the Company in substantially the same proportions as their ownership of the Company immediately prior to such sale. Notwithstanding anything herein to the contrary, in any circumstance in which the definition of “Change in Control” under this Plan would otherwise be operative and with respect to which the additional tax under Section 409A of the Code would apply or be imposed, but where such tax would not apply or be imposed if the meaning of the term “Change in Control” met the requirements of Section 409A(a)(2)(A)(v) of the Code, then the term “Change in Control” herein shall mean, but only for the transaction, event or circumstance so affected and the item of income with respect to which the additional tax under Section 409A of the Code would otherwise be imposed, a transaction, event or circumstance that is both (x) described in the preceding provisions of this definition, and (y) a “change in control event” within the meaning of Treasury Regulations Section 1.409A-3(i) (5). (g) “Code” means the Internal Revenue Code of 1986, as amended, and any successor thereto. Reference in the Plan to any section of the Code shall be deemed to include any regulations or other binding interpretative guidance under such section, and any amendments or successor provisions to such section, regulations or guidance. (h) “Committee” means the Compensation Committee of the Board, as constituted from time to time, or a subcommittee thereof appointed for purposes of the Plan, or if no such committee or subcommittee shall be in existence at any relevant time, the term “Committee” for purposes of the Plan shall mean the Board; provided, however, that during any time that the Common Stock is publicly traded, the Committee shall be a committee of the Board consisting solely of two or more Eligible Directors as necessary in each case to satisfy the requirements of Rule

16b-3 under the Exchange Act with respect to Awards granted under the Plan; provided, further, that, if the Committee includes individuals who are not Eligible Directors then, to the extent permitted under applicable law and with respect to determinations made or to be made by it which are not otherwise delegated pursuant to the Plan, the Committee shall be deemed a



 



Exhibit 10.1 3 subcommittee of only those individuals that constitute Eligible Directors, and those individuals who are not Eligible Directors shall be deemed excluded from the Committee. (i) “Common Stock” means the Common Stock of the Company, par value $0.01 per share (and any stock or other securities into which such Common Stock may be converted or into which it may be exchanged). (j) “Company” means Jones Lang LaSalle Incorporated, a corporation organized under the laws of the State of Maryland, or any successor corporation. (k) “Data” has the meaning set forth in Section 15(z). (l) “Date of Grant” means the date on which the granting of an Award is authorized, or such other date as may be specified in such authorization; provided, for purposes of Sections 422 and 409A of the Code, as applicable, Date of Grant shall mean the date of grant determined in accordance with the requirements of Sections 422 and 409A of the Code, as applicable. (m) “Deferral Account” has the meaning set forth in Section 12(d). (n) “Deferral Election” has the meaning set forth in Section 12(c). (o) “Deferred Compensation Award” means an Award that is subject to Code Section 409A. (p) “Deferred Stock” means a right to receive payment in the form of shares of Common Stock (or measured by the value of shares) at the end of a specified deferral period. (q) “Disability” or “Total and Permanent Disability” means (except as otherwise expressly provided in the Participant’s Award Agreement or, in the case of an Incentive Stock Option, in which case Disability shall have the definition in Section 22(e)(3) of the Code) a disability qualifying the Participant to receive benefits under the applicable total and permanent disability income plan provided by the Company or the subsidiary of the Company which employs the Participant. Notwithstanding anything herein to the contrary, in any circumstance in which the definition of “Disability” under this Plan
would otherwise be operative and with respect to which the additional tax under Section 409A of the Code would apply or be imposed, but where such tax would not apply or be imposed if the meaning of the term “Disability” met the requirements of Section 409A(a)(2)(A)(ii) of the Code, then the term “Disability” herein shall mean, but only for the circumstances so affected and the item of income with respect to which the additional tax under Section 409A of the Code would otherwise be imposed, a “disability” within the meaning of Treasury Regulations Section 1.409A-3(i)(4). (r) “Dividend Equivalent” means any right in respect of an Award to receive payments equal to dividends or property, if and when paid or distributed or, as applicable, following a period of vesting or restriction in accordance with the terms of the Plan, on shares of Common Stock. (s) “Effective Date” means the date the Plan is approved by shareholders. (t) “Eligible Director” means a person who is a “non-employee director” within the meaning of Rule 16b-3 under the Exchange Act. (u) “Eligible Person” means any (i) individual employed by the Company or an Affiliate; (ii) director of the Company or an Affiliate; (iii) consultant or advisor to the Company or an Affiliate; or (iv) prospective employees, directors, officers, consultants or advisors who have accepted offers of employment, consultancy or service from the Company or any of its Affiliates (and would satisfy the provisions of clauses (i) through (iii) above once he or she begins employment with or begins providing services to the Company or its Affiliates). (v) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and any reference in the Plan to any section of (or rule promulgated under) the Exchange Act shall be deemed to include any rules, regulations or other interpretative guidance under such section or rule, and any amendments or successor provisions to such section, rules, regulations or
guidance. (w) “Exercise Price” has the meaning given such term in Section 7(b) of the Plan. (x) “Fair Market Value” means, as of any date, the fair market value of Common Stock or other property determined by such methods or procedures as shall be established from time to time by the Committee. Unless otherwise determined by the Committee in good faith or otherwise permitted by the Plan (including with respect to Substitute Awards), the closing price of a share of Common Stock as reported on the principal securities exchange or market on which the Common Stock is then listed or principally traded. If the relevant date does not fall on a day on which the Common Stock has traded on such securities exchange or market, the date on which the Fair Market Value shall be established shall be the last day on which the Common Stock was so traded prior to the relevant date, or such other appropriate day as shall be determined by the Committee in its discretion. To the extent applicable as determined by the Committee, Fair Market Value will be determined in accordance with Code Section 409A. (y) “Former Plan” has the meaning ascribed it in the preamble hereto. (z) “Immediate Family Members” has the meaning set forth in Section 15(b). (aa) “Incentive Stock Option” means an Option that is designated by the Committee as an incentive stock option as described in Section 422 of the Code and otherwise meets the requirements set forth in the Plan and Section 422 of the Code. (bb) “Nonqualified Stock Option” means an Option that is not designated by the Committee, or which does not qualify, as an Incentive Stock Option. (cc) “Officer” means a person who is an “officer” of the Company or any Affiliate within the meaning of Section 16 of the Exchange Act (whether or not the Company is subject to the requirements of the Exchange Act). (dd) “Option” means an Award granted under Section 7 of the Plan. (ee) “Option Period” has the meaning

given such term in Section 7(c) of the Plan.



 



Exhibit 10.1 4 (ff) “Other Stock-Based Award” means an Award granted under Section 10 of the Plan. (gg) “Participant” means an Eligible Person who has been selected by the Committee to participate in the Plan and to receive an Award pursuant to Section 6 of the Plan. (hh) “Performance Award” means an Award granted under this Plan subject to Section 11 of the Plan. (ii) “Permitted Transferee” has the meaning set forth in Section 15(b) of the Plan. (jj) “Person” means any individual or entity, including a corporation, partnership, association, limited liability company, limited liability partnership, joint-stock company, trust, unincorporated association, government or governmental agency or authority. (kk) “Plan” means this Jones Lang LaSalle Incorporated Amended and Restated 2019 Stock Award and Incentive Plan, as further amended from time to time. (ll) “Restricted Period” means the period of time determined by the Committee during which an Award is subject to restrictions or, as applicable, the period of time within which performance is measured for purposes of determining whether an Award has been earned. (mm) “Restricted Stock Unit” means an unfunded and unsecured promise to deliver shares of Common Stock, cash, other securities or other property, subject to certain restrictions (including a requirement that the Participant remain continuously employed or provide continuous services for a specified period of time), granted under Section 9 of the Plan. (nn) “Restricted Stock” means shares of Common Stock, subject to certain specified restrictions (including a requirement that the Participant remain continuously employed or provide continuous services for a specified period of time), granted under Section 9 of the Plan. (oo) “Retirement” means, in each of the cases set forth below, the following: (i) Grants On or After the Effective Date to Employees Hired Prior to January 1, 2015. Effective for all Awards made on or after the Effective
Date to Participants who were hired prior to January 1, 2015, the standard definition of “Retirement” for purposes of each such Award shall mean the termination of employment when any one of the following conditions has been met: (A) For such Participants who were 52 years old on January 1, 2015, (1) being at least fifty-five (55) years old with at least ten (10) years of service to the Company and its Affiliates, (2) being at least fifty-five (55) years old and having any combination of age plus years of service to the Company and its Affiliates equal to at least sixty-five (65) or (3) attainment of the statutory retirement age as defined within the country of the Participant’s residence or citizenship, as applicable. (B) For such Participants who were 48 years old or older but younger than 52 years old on January 1, 2015, (1) being at least fifty-seven (57) years old with at least eight (8) years of service to the Company and its Affiliates, (2) being at least fifty-seven (57) years old and having any combination of age plus years of service to the Company and its Affiliates equal to at least sixty-five (65) or (3) attainment of the statutory retirement age as defined within the country of the Participant’s residence or citizenship, as applicable. (C) For such Participants who were younger than 48 years old on January 1, 2015, (1) being at least sixty (60) years old with at least five (5) years of service to the Company and its Affiliates, (2) being at least sixty (60) years old and having any combination of age plus years of service to the Company and its Affiliates equal to at least sixty-five (65) or (3) attainment of the statutory retirement age as defined within the country of the Participant’s residence or citizenship, as applicable. (ii) Grants On or After the Effective Date to Employees Hired On or After January 1, 2015. Effective for all Awards made to Participants hired on or after January 1, 2015, the standard definition of “Retirement” for purposes of each such Award shall

mean the termination of employment when any one of the following conditions has been met: (1) being at least sixty (60) years old with at least five (5) years of service to the Company and its Affiliates, (2) being at least sixty (60) years old and having any combination of age plus years of service to the Company and its Affiliates equal to at least sixty-five (65) or (3) attainment of the statutory retirement age as defined within the country of the Participant’s residence or citizenship, as applicable. In the case of a Participant who was previously employed by the Company and was re-hired on or after January 1, 2015, prior service will be recognized and he or she will be covered by clause (i) above depending on his or her age on January 1, 2015. In the case of a Participant who becomes employed by the Company as the result of a merger or acquisition, the definition of “Retirement” shall be governed by the applicable contractual documentation related to the transaction, but in the absence thereof then prior service will be recognized and he or she will be covered by clause (i) above depending on his or her age on January 1, 2015. In addition, in the cases of each of clauses (i) and (ii) above, (1) the Company or the Committee may in its discretion impose on a Participant additional conditions regarding non-competition and non-solicitation of clients and employees in order for the Participant to realize the benefits relating to a qualified Retirement for purposes of the Plan and (2) the Board may in its discretion modify the terms of specific Awards, to be reflected in the respective Award Agreements related to such Awards, so as to impose a different definition of “Retirement” from that which is set forth in the Plan. (pp) “SAR Period” has the meaning given such term in Section 8(c) of the Plan.



 



Exhibit 10.1 5 (qq) “Securities Act” means the Securities Act of 1933, as amended, and any successor thereto. Reference in the Plan to any section of the Securities Act shall be deemed to include any rules, regulations, or other interpretative guidance under such section, and any amendments or successor provisions to such section, rules, regulations, or guidance. (rr) “Stock Appreciation Right” or “SAR” means an Award granted under Section 8 of the Plan. (ss) “Strike Price” means, except as otherwise provided by the Committee in the case of Substitute Awards, (i) in the case of a SAR granted in tandem with an Option, the Exercise Price of the related Option; or (ii) in the case of a SAR granted independent of an Option, an amount not less than the Fair Market Value on the Date of Grant. (tt) “Subsidiary” means, with respect to any specified Person: (1) any corporation, association or other business entity of which more than 50% of the total voting power of shares or any equivalent equity-type ownership (without regard to the occurrence of any contingency and after giving effect to any voting agreement or shareholders’ agreement that effectively transfers voting power) is at the time owned or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that Person (or a combination thereof); and (2) any partnership or limited liability company (or any comparable foreign entity) (a) the sole general partner (or functional equivalent thereof) or the managing general partner of which is such Person and/or a Subsidiary of such Person; or (b) the only general partners (or functional equivalents thereof) of which are that Person and/or one or more Subsidiaries of that Person (or any combination thereof). (uu) “Substitute Award” has the meaning given such term in Section 5(e). (vv) “Termination of Service” means, with respect to Deferred Compensation Awards, a “separation from service” within the meaning of Treasury
Regulations Section 1.409A-1(h), or, with respect to any other Award, means (i) a Participant is no longer providing services to the Company or an Affiliate as an officer, employee, director, advisor or consultant or (ii) with respect to an individual who is an officer, employee or consultant to an Affiliate, such entity ceases to be an Affiliate of the Company and such individual is not providing services to the Company or another Affiliate; provided, however, that the Committee shall have the discretion to determine whether or when a Participant who terminates services as an employee, but continues to provide services in the capacity of an officer, consultant, advisor or director immediately following such termination, has incurred a Termination of Service. (ww) “Total Payment” has the meaning given such term in Section 15(aa). 3. Effective Date; Duration The Plan shall be effective as of the Effective Date. Unless sooner terminated by the Board in accordance with Section 14 hereof, the expiration date of the Plan, on and after which date no Awards may be granted hereunder, shall be the tenth (10th) anniversary of the Effective Date; provided, however, that such expiration shall not affect Awards then outstanding, and the terms and conditions of the Plan shall continue to apply to such Awards. 4. Administration (a) Generally. The Committee shall administer the Plan. If a Committee member shall fail to qualify as an Eligible Director, such failure shall not invalidate any Award granted by the Committee that is otherwise validly granted under the Plan, unless invalidation is required by applicable law or securities exchange requirement. Unless otherwise expressly provided in the applicable charter or bylaws, the acts of a majority of the members present at any meeting at which a quorum is present or acts approved in writing by a majority of the Committee shall be deemed the acts of the Committee. (b) Committee Authority. Subject to the provisions of the

Plan (including as to delegation of authority) and applicable law, the Committee shall have the sole and plenary authority, in addition to other express powers and authorizations conferred on the Committee by the Plan, to: (i) designate Participants; (ii) determine the type or types of Awards to be granted to a Participant; determine the number of shares of Common Stock to be covered by, or with respect to which payments, rights, or other matters are to be calculated in connection with Awards; (iv) determine the terms and conditions of any Award and Award Agreement (including approval of forms of Award Agreement(s)); (v) determine whether, to what extent, and under what circumstances Awards may be settled, adjusted, or exercised in cash, shares of Common Stock, other securities, other Awards or other property, or canceled, forfeited or suspended and the method or methods by which Awards may be settled, exercised, canceled, forfeited or suspended; (vi) determine whether, to what extent, and under what circumstances the delivery of cash, shares of Common Stock, other securities, other Awards or other property and other amounts payable with respect to an Award shall be deferred either automatically or at the election of the Participant or of the Committee; (vii) interpret, administer, reconcile any inconsistency in, correct any defect in and/or supply any omission in the Plan and any instrument or agreement relating to, or Award granted under, the Plan; (viii) establish, amend, suspend, or waive any rules and regulations and appoint such agents as the Committee shall deem appropriate for the proper administration of the Plan; (ix) accelerate the vesting or exercisability of, payment for or lapse of restrictions on, Awards; and (x) make any other determination, and take any other action, that the Committee deems necessary or desirable for the administration of the Plan.



 



Exhibit 10.1 6 (c) Delegation. The Committee may delegate to one or more Officers of the Company or any Affiliate the authority to act on behalf of the Committee with respect to any matter, right, obligation or election that is the responsibility of or that is allocated to the Committee herein, subject to the requirements of applicable law. (d) Discretion of Committee. Unless otherwise expressly provided in the Plan (including in Section 13(b) of the Plan), all designations, determinations, interpretations and other decisions under or with respect to the Plan or any Award or any documents evidencing Awards granted pursuant to the Plan shall be within the sole discretion of the Committee, may be made at any time and shall be final, conclusive and binding upon all Persons, including the Company or any Affiliate, any Participant, any holder or beneficiary of any Award and any shareholder of the Company. (e) Indemnification. A member of the Board, the Committee, a delegate of the Committee or any employee or agent of the Company acting under the Plan will be indemnified in accordance with the Company’s applicable governing documents as in effect from time to time. (f) Discretion to Grant Awards and Interpret Plan. Notwithstanding anything to the contrary contained in the Plan, the Board may, in its sole discretion, at any time and from time to time, grant Awards and administer the Plan with respect to such Awards. In any such case, the Board shall have all the authority granted to the Committee under the Plan. 5. Shares Subject to the Plan; Grant of Awards; Limitations (a) Shares Subject to the Plan. Awards granted under the Plan shall be subject to the following limitations: (i) subject to Section 13 of the Plan, the Committee is authorized to deliver under the Plan 1,687,845 shares of Common Stock; (ii) subject to Section 13 of the Plan, grants of Options or SARs under the Plan in respect of no more than 250,000 shares of Common Stock may be
made to any single Participant during any calendar year, and, subject to Section 13 of the Plan, grants of Incentive Stock Options under the Plan in respect of no more than 250,000 shares of Common Stock may be made to any single Participant during any calendar year; (iii) subject to Section 13 of the Plan, no more than 250,000 shares of Common Stock may be earned in respect of Performance Awards denominated in shares of Common Stock granted pursuant to Section 11 of the Plan to any single Participant for a single calendar year during a performance period, or in the event such Performance Award is paid in cash, other securities, other Awards or other property, no more than the Fair Market Value of 250,000 shares of Common Stock on the last day of the performance period to which such Award relates; and (iv) the maximum amount that can be paid to any single Participant in any one calendar year pursuant to a cash compensation opportunity Award described in Section 11 of the Plan shall be $15,000,000. Subject to Section 13 of the Plan, the total compensation for any non- employee director for any fiscal year shall not exceed $750,000, which is inclusive of cash and the aggregate grant date value (calculated by multiplying the Fair Market Value of a share of Common Stock on the Date of Grant by the aggregate number of shares subject to such Award) of any Awards granted during any fiscal year. (b) Grant of Awards. The Committee may, from time to time, grant Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, Other Stock-Based Awards, Deferred Stock Awards and/or Performance Awards to one or more Eligible Persons selected in its sole discretion. Common Stock under the Plan may be delivered in settlement of a deferred compensation obligation with the Company, and such grant of Common Stock hereunder shall count under the Plan as an Other Stock-Based Award or Deferred Stock Award (as the case

may be) on such terms and conditions as the Committee determines. An Eligible Person may be granted more than one Award under the Plan, and Awards may be granted at any time or times during the term of the Plan. The grant of an Award to an Eligible Person shall not be deemed either to entitle that individual to, or to disqualify that individual from, participation in any other grant of Awards under the Plan. (c) Share Counting. For purposes of Section 5(a), (i) each share of Common Stock underlying an outstanding Option under the Plan or Former Plan shall reduce the available shares by one (1) share; (ii) a number equal to the greater of each share available to be delivered upon exercise of a SAR and the number of shares underlying a SAR under the Plan (whether the distribution is made in cash, shares or a combination thereof) shall reduce the available shares by one (1) share, other than a SAR that, by its terms, from and after the Date of Grant thereof is payable only in cash, in which case the available shares shall not be reduced; and (iii) each share of Common Stock delivered pursuant to, or otherwise underlying, an Award under the Plan other than an Option, SAR or Substitute Award (defined below), shall reduce the available shares by one (1) share. Use of shares of Common Stock to pay the required Exercise Price or tax obligations shall, notwithstanding anything herein to the contrary, not be available again for other Awards under the Plan. Shares underlying Awards under this Plan or the Former Plan that are forfeited, cancelled, expire unexercised, or are settled in cash shall be available again for Awards under the Plan. Shares of Common Stock repurchased by the Company with proceeds received from the exercise of an Option issued under this Plan or the Former Plan, or shares of Common Stock repurchased by the Company on the open market using the proceeds from the exercise of an Award, in either instance, shall not be added back or
available for grant hereunder. For the avoidance of doubt, Awards that can only be settled in cash shall not be treated as shares of Common Stock granted for purposes of this Plan. Upon the exercise of an Option or SAR under the Plan or Former Plan settled in shares of Common Stock, the number of shares of Common Stock subject to the Option or SAR (or portion thereof) that is



 



Exhibit 10.1 7 being exercised shall not be available again for other Awards under the Plan notwithstanding the number of shares of Common Stock actually delivered in connection with the exercise of such Award. The maximum number of shares of Common Stock that may be issued under the Plan in this Section 5 shall not be affected by (i) the payment of dividends or Dividend Equivalents in cash or in shares of Common Stock in connection with outstanding Awards; or (ii) any shares required to satisfy Substitute Awards. (d) Source of Shares. Shares delivered pursuant to the Plan may be, in whole or in part, authorized and unissued shares, or treasury shares, including shares repurchased by the Company for purposes of the Plan. (e) Substitute Awards. Awards may, in the sole discretion of the Committee, be granted under the Plan in assumption of, or in substitution for, outstanding awards previously granted by an entity acquired by the Company or with which the Company combines (“Substitute Awards”). (f) One-Year Period of Restrictions. Except as otherwise provided pursuant to Section 13(b) or Section 14(b), the vesting period or restrictions on any share-based Award granted to any Participant shall not be less than one (1) year from the date of grant; provided that the Committee may provide for a vesting or restriction period of less than one-year for up to 5% of the available shares as set forth in Section 5(a)(i) hereof. 6. Eligibility Participation shall be limited to Eligible Persons who have entered into an Award Agreement or who have received written notification from the Committee, or from a person designated by the Committee, that they have been selected to participate in the Plan. 7. Options (a) Generally. Each Option granted under the Plan shall be subject to the conditions set forth in this Section 7 and to such other conditions not inconsistent with the Plan as may be reflected in the applicable Award Agreement (including the Exercise
Price and the mechanics (as applicable) for determining or adjusting the Exercise Price). All Options granted under the Plan shall be Nonqualified Stock Options unless the applicable Award Agreement expressly states that the Option is intended to be an Incentive Stock Option. Incentive Stock Options shall be granted only to Eligible Persons who are employees of the Company and its Affiliates, and no Incentive Stock Option shall be granted to any Eligible Person who is ineligible to receive an Incentive Stock Option under the Code. No Option shall be treated as an Incentive Stock Option unless the Plan has been approved by the shareholders of the Company in a manner intended to comply with the shareholder approval requirements of Section 422(b)(1) of the Code; provided, that any Option intended to be an Incentive Stock Option shall not fail to be effective solely on account of a failure to obtain such approval, but rather such Option shall be treated as a Nonqualified Stock Option unless and until such approval is obtained. In the case of an Incentive Stock Option, the terms and conditions of such grant shall be subject to and comply with such rules as may be prescribed by Section 422 of the Code. If for any reason an Option intended to be an Incentive Stock Option (or any portion thereof) shall not qualify as an Incentive Stock Option, then, to the extent of such non- qualification, such Option or portion thereof shall be regarded as a Nonqualified Stock Option appropriately granted under the Plan. (b) Exercise Price. Except as otherwise provided by the Committee in the case of Substitute Awards or pursuant to Section 13, the exercise price (the “Exercise Price”) per share of Common Stock for each Option shall not be less than 100% of the Fair Market Value of such share on the Date of Grant; provided, however, that, in the case of an Incentive Stock Option granted to an employee who, at the time of the grant of such Option, owns shares

representing more than 10% of the voting power of all classes of shares of the Company or any Affiliate, the Exercise Price per share shall not be less than 110% of the Fair Market Value per share on the Date of Grant. (c) Vesting and Expiration. Options shall (i) vest and become exercisable in such manner and on such date or dates, and (ii) expire after such period, not to exceed ten years (the “Option Period”), in each case, as may be determined by the Committee and as set forth in an Award Agreement. With respect to an Incentive Stock Option, the Option Period shall not exceed five years from the Date of Grant granted to a Participant who on the Date of Grant owns shares representing more than 10% of the voting power of all classes of shares of the Company or any Affiliate. Notwithstanding any vesting dates set by the Committee in the Award Agreement, the Committee may, consistent with the terms of the Plan, accelerate the vesting and/or exercisability of any Option, which acceleration shall not affect the terms and conditions of such Option other than with respect to vesting and/or exercisability (as determined by the Committee). Unless otherwise provided by the Committee in an Award Agreement or otherwise determined by it in accordance with the Plan: (i) the unvested portion of an Option shall expire upon termination of employment or service of the Participant granted the Option without consideration therefor, and the vested portion of such Option shall remain exercisable for (A) one year following termination of employment or service by reason of such Participant’s death or Disability, but not later than the expiration of the Option Period or (B) ninety (90) days following termination of employment or service for any reason other than such Participant’s death or Disability, and other than such Participant’s termination of employment or service for Cause, but not later than the expiration of the Option Period and (ii) both the unvested and
the vested portion of an Option shall automatically expire upon the termination of the Participant’s employment or service by the Company for Cause without consideration therefor. (d) Method of Exercise and Form of Payment. No shares of Common Stock shall be delivered pursuant to any exercise of an Option until payment or satisfaction of the Exercise Price therefor is received by the Company and the Participant has paid to the Company an amount equal to any federal, state, local and non-U.S. income and



 



Exhibit 10.1 8 employment taxes required to be withheld. Options that have become exercisable may be exercised by delivery of written notice of exercise or, if provided for, electronic notice of exercise, to the Company in accordance with the terms of the Option accompanied by payment of the Exercise Price. The Exercise Price shall be payable (i) in cash, check, cash equivalent and/or shares of Common Stock having a Fair Market Value on the date of exercise equal to the Exercise Price (including, pursuant to procedures approved by the Committee, by means of attestation of ownership of a sufficient number of shares of Common Stock in lieu of actual delivery of such shares to the Company); provided, that such shares of Common Stock are not subject to any pledge or other security interest and are held for the applicable period as determined by the Company’s auditors to avoid adverse accounting charges; and (ii) by such other method as the Committee may permit in accordance with applicable law, in its sole discretion, including: (A) in other property having a fair market value on the date of exercise equal to the Exercise Price; or (B) if there is a public market for the shares of Common Stock at such time, by means of a broker-assisted “cashless exercise” pursuant to which the Company is delivered a copy of irrevocable instructions to a broker to sell the shares of Common Stock otherwise deliverable upon the exercise of the Option and to deliver promptly to the Company an amount equal to the Exercise Price or (C) by a “net exercise” method whereby the Company withholds from the delivery of the shares of Common Stock for which the Option was exercised that number of shares of Common Stock having a Fair Market Value equal to the aggregate Exercise Price for the shares of Common Stock for which the Option was exercised. Any fractional shares of Common Stock shall be settled in cash. The Committee may specify a reasonable
minimum number of shares of Common Stock or a percentage of the shares subject to an Option that may be purchased on any exercise of an Option; provided, that such minimum number shall not prevent a Participant from exercising the full number of shares of Common Stock as to which the Option is then exercisable. (e) Incentive Stock Options. Any Option designated as an Incentive Stock Option shall not constitute an Incentive Stock Option to the extent such Option is for shares of Common Stock having an aggregate Fair Market Value (as of the Date of Grant) in excess of $100,000, determined as of the date such Option is exercisable for the first time by such Participant during any year and in accordance with the provisions of Section 422 of the Code. (f) Notification upon Disqualifying Disposition of an Incentive Stock Option. Each Participant awarded an Incentive Stock Option under the Plan shall notify the Company in writing promptly after the date the Participant makes a disqualifying disposition of any shares of Common Stock acquired pursuant to the exercise of such Incentive Stock Option. A disqualifying disposition is any disposition (including any sale) of such shares of Common Stock before the later of (i) two years after the Date of Grant of the Incentive Stock Option; or (ii) one year after the date of exercise of the Incentive Stock Option upon which such shares were issued. The Company may, if determined by the Committee and in accordance with procedures established by the Committee, retain possession of any shares of Common Stock acquired pursuant to the exercise of an Incentive Stock Option as agent for the applicable Participant until the end of the period described in the preceding sentence. (g) Compliance With Laws, etc. Notwithstanding the foregoing, in no event shall a Participant be permitted to exercise an Option in a manner that the Committee determines would violate the Sarbanes-Oxley Act of 2002, if

applicable, or any other applicable law or the applicable rules and regulations of the Securities and Exchange Commission or the applicable rules and regulations of any securities exchange on which the securities of the Company are listed or traded. (h) Dividend Equivalents. For the avoidance of doubt, no Dividend Equivalents shall be granted in connection with an Option. 8. Stock Appreciation Rights (a) Generally. Each SAR granted under the Plan shall be subject to the conditions set forth in this Section 8, and to such other conditions not inconsistent with the Plan as may be reflected in the applicable Award Agreement. Any Option granted under the Plan may include tandem SARs. The Committee also may award SARs to Eligible Persons independent of any Option. (b) Strike Price. Except as otherwise provided by the Committee in the case of Substitute Awards or pursuant to Section 13, the Strike Price per share of Common Stock for each SAR shall not be less than 100% of the Fair Market Value of such share on the Date of Grant. (c) Vesting and Expiration. A SAR granted in connection with an Option shall become exercisable and shall expire according to the same vesting schedule and expiration provisions as the corresponding Option. Any other SAR shall (i) vest and become exercisable in such manner and on such date or dates; and (ii) expire after such period, not to exceed ten years (the “SAR Period”), in each case as may be determined by the Committee and as set forth in an Award Agreement; provided, however, that notwithstanding any vesting dates set by the Committee in the Award Agreement, the Committee may, in its sole discretion (except as provided in Section 13(b)), accelerate the exercisability of any SAR, which acceleration shall not affect the terms and conditions of such SAR other than with respect to exercisability. Unless otherwise provided by the Committee in an Award Agreement: (i) the unvested portion of a SAR shall
expire upon termination of employment or service of the Participant granted the SAR, and the vested portion of such SAR shall remain exercisable for (A) one year following termination of employment or service by reason of such Participant’s death or Disability, but not later than the expiration of the SAR Period; or (B) ninety (90) days following termination of employment or service for any reason other than such Participant’s death or Disability, and other than such Participant’s termination of employment or service for Cause, but not later than the expiration of the SAR Period; and (ii) both the unvested and the vested portion of a SAR shall expire without consideration therefor upon the termination of the Participant’s employment or service by the Company for Cause.



 



Exhibit 10.1 9 (d) Method of Exercise. SARs that have become exercisable may be exercised by delivery of written or electronic notice of exercise to the Company in accordance with the terms of the Award, specifying the number of SARs to be exercised and the date on which such SARs were awarded. Notwithstanding the foregoing, if on the last day of the Option Period (or in the case of a SAR independent of an Option, the SAR Period), the Fair Market Value of a share of Common Stock exceeds the Strike Price, the Participant has not exercised the SAR or the corresponding Option (if applicable), and neither the SAR nor the corresponding Option (if applicable) has expired, such SAR shall be deemed to have been exercised by the Participant on such last day and the Company shall make the appropriate payment therefor. (e) Payment. Upon the exercise of a SAR, the Company shall pay to the Participant an amount equal to the number of shares subject to the SAR that are being exercised multiplied by the excess, if any, of the Fair Market Value of a share of Common Stock on the exercise date over the Strike Price, less an amount equal to any federal, state, local and non-U.S. income and employment taxes required to be withheld. The Company shall pay such amount in cash, in shares of Common Stock with a Fair Market Value equal to such amount, or any combination thereof, as determined by the Committee in an Award Agreement or otherwise. Any fractional share of Common Stock shall be settled in cash. (f) Dividend Equivalents. For the avoidance of doubt, no Dividend Equivalents shall be granted in connection with an SAR. 9. Restricted Stock and Restricted Stock Units (a) Generally. Each such grant of Restricted Stock or Restricted Stock Units under the Plan shall be subject to the conditions set forth in this Section 9, and to such other conditions not inconsistent with the Plan as may be reflected in the applicable Award Agreement. (b)
Restricted Stock — Accounts, Escrow or Similar Arrangement. Upon the grant of Restricted Stock, a book entry in a restricted account shall be established in the Participant’s name at the Company’s transfer agent and, if the Committee determines that the Restricted Stock shall be held by the Company or in escrow rather than held in such restricted account pending the release of the applicable restrictions, the Committee may require the Participant to additionally execute and deliver to the Company (i) an escrow agreement satisfactory to the Committee, if applicable, and (ii) the appropriate stock power (endorsed in blank) with respect to the Restricted Stock covered by such agreement. If a Participant shall fail to execute an Award Agreement evidencing an Award of Restricted Stock and, if applicable, an escrow agreement and blank stock power within the amount of time specified by the Committee, the Award shall be null and void. Subject to the restrictions set forth in this Section 9 and unless otherwise set forth in an applicable Award Agreement, the Participant generally shall have the rights and privileges of a shareholder as to such Restricted Stock, including the right to vote such Restricted Stock and the right to receive dividends, if applicable. To the extent shares of Restricted Stock are forfeited, any share certificates issued to the Participant evidencing such shares shall be returned to the Company, and all rights of the Participant to such shares and as a shareholder with respect thereto shall terminate without further obligation on the part of the Company. (c) Vesting; Acceleration of Lapse of Restrictions. The Restricted Period shall lapse with respect to an Award of Restricted Stock or Restricted Stock Units at such times as provided by the Committee in an Award Agreement or otherwise determined in a manner consistent with the Plan, and the unvested portion of Restricted Stock and Restricted Stock Units shall terminate and be forfeited upon

termination of employment or service of the Participant without consideration therefor. (d) Delivery of Restricted Stock and Settlement of Restricted Stock Units. (i) Upon the expiration of the Restricted Period with respect to any shares of Restricted Stock, the restrictions set forth in the applicable Award Agreement shall be of no further force or effect with respect to such shares, except as set forth in the applicable Award Agreement. If an escrow arrangement is used, upon such expiration, the Company shall deliver to the Participant, or his beneficiary, without charge, the share certificate evidencing the shares of Restricted Stock that have not then been forfeited and with respect to which the Restricted Period has expired (rounded down to the nearest full share). Dividends on Restricted Stock shall accumulate and be withheld until the restrictions on such Restricted Stock lapse. Dividends, if any, that may have been withheld by the Committee and attributable to any particular share of Restricted Stock shall be distributed to the Participant in cash or, at the sole discretion of the Committee, in shares of Common Stock having a Fair Market Value equal to the amount of such dividends, upon the release of restrictions on such share and, if such share is forfeited, the Participant shall have no right to such dividends (except as otherwise set forth by the Committee in the applicable Award Agreement). (ii) Unless otherwise provided by the Committee in an Award Agreement or otherwise determined by the Committee in accordance with the Plan, upon the expiration of the Restricted Period with respect to any outstanding Restricted Stock Units, the Company shall deliver to the Participant, or his beneficiary, without charge, one share of Common Stock for each such outstanding Restricted Stock Unit; provided, however, that the Committee may, in its sole discretion, elect to (A) pay cash or part cash and part Common Stock in lieu of delivering only shares of
Common Stock in respect of such Restricted Stock Units; or (B) defer the delivery of shares of Common Stock (or cash or part Common Stock and part cash, as the case may be) beyond the expiration of the Restricted Period if such delivery would result in a violation of applicable law until such time as is no longer the case. If a cash



 



Exhibit 10.1 10 payment is made in lieu of delivering shares of Common Stock, the amount of such payment shall be equal to the Fair Market Value of the shares of Common Stock as of the date on which the Restricted Period lapsed with respect to such Restricted Stock Units, less an amount equal to any federal, state, local and non-U.S. income and employment taxes required to be withheld. (e) Legends on Restricted Stock. As determined by the Committee in its sole discretion, each certificate representing Restricted Stock awarded under the Plan shall bear a legend in the form and containing such information as the Committee determines appropriate until the lapse of all restrictions with respect to such Common Stock. (f) Dividend Equivalents. Unless otherwise provided in an Award Agreement, each Restricted Stock Unit shall include the right to receive Dividend Equivalents as provided herein. Dividend Equivalents will accumulate and be withheld until the applicable Restricted Stock Units upon which the Dividend Equivalents are awarded vest and any Dividend Equivalent payments that have accumulated and have been withheld by the Committee and attributable to any particular Restricted Stock Unit shall be distributed to the Participant in cash or, at the sole discretion of the Committee, in shares of Common Stock having a Fair Market Value equal to the amount of such Dividend Equivalent payments then due. Upon the vesting and settlement of Restricted Stock Units that include Dividend Equivalents, the Dividend Equivalents attributable to such Restricted Stock Units shall expire automatically. 10. Other Stock-Based Awards (a) Generally. The Committee may issue unrestricted shares of Common Stock, or other Awards denominated in shares of Common Stock, whether restricted or unrestricted and whether current or deferred, under the Plan to Eligible Persons, either alone or in tandem with other awards, in such amounts as the Committee
shall from time to time in its sole discretion determine. (b) Terms and Conditions. Each Other Stock-Based Award granted under the Plan shall be subject to such conditions not inconsistent with the Plan as may be reflected in the applicable Award Agreement. (c) Dividend Equivalents. Unless otherwise provided in an Award Agreement, each Other-Stock Based Award shall include the right to receive Dividend Equivalents as provided herein. Dividend Equivalents will accumulate and be withheld until the applicable Other-Stock Based Award upon which the Dividend Equivalents are awarded vest (if subject to vesting) and any Dividend Equivalent payments that have accumulated and have been withheld by the Committee and attributable to any particular Other-Stock Based Award shall be distributed to the Participant in cash or, at the sole discretion of the Committee, in shares of Common Stock having a Fair Market Value equal to the amount of such Dividend Equivalent payments then due. Upon the vesting and settlement of Other-Stock Based Award that include Dividend Equivalents, the Dividend Equivalents attributable to such Other-Stock Based Award shall expire automatically. 11. Performance Awards (a) Generally. The Committee shall have the authority to make the grant, vesting or payment of any Award subject to the achievement of one or more performance goals established by the Committee in such amounts and upon such terms as the Committee shall determine (“Performance Awards”). (b) Discretion of Committee with Respect to Performance Awards. With regard to a particular Award, the Committee shall have sole discretion to select the length of the period for measuring performance, the type(s) of Performance Awards to be issued, the performance measures that will be used for a Performance Award, the kind(s) and/or level(s) of performance that will lead to the vesting or grant of shares subject to a Performance Award, and to

determine the performance achieved and level of payout under such Performance Award (except as provided by Section 13(b)). (c) Payment of Performance Awards. Unless otherwise provided in the applicable Award Agreement or as otherwise determined by the Committee, a Participant must be employed by the Company or an Affiliate of the Company on the date of payment with respect to a performance period for a Performance Award to be eligible to receive such payment in respect of the Performance Award. (d) Timing of Payments. Performance Awards granted for a performance period shall be paid to Participants as soon as administratively practicable following completion of the performance period and in a manner intended to be exempt or comply with Code Section 409A and local law, as applicable. For Performance Awards covering participants who are U.S. employees and for which no Deferral Election has been made, Performance Awards will be paid in the fiscal year that follows the fiscal year during which the performance period ends and no later than two- and-one-half months following the end of the fiscal year during which the performance period is completed (or at such other time as would not result in a violation of Code Section 409A). (e) Dividend Equivalents. The Committee may grant Dividend Equivalents in respect of Performance Awards. Unless otherwise provided in an Award Agreement, no Performance Award shall include the right to receive Dividend Equivalents. Any Dividend Equivalents granted in respect of Performance Awards will accumulate and be withheld until the applicable Performance Awards upon which the Dividend Equivalents are awarded vest and any Dividend Equivalent payments that have accumulated and have been withheld by the Committee and attributable to any particular Performance Awards shall be distributed to the Participant in cash or, at the sole discretion of the Committee, in shares of
Common Stock having a Fair Market Value equal to the amount of such Dividend Equivalent payments then due. Upon the vesting and settlement of Performance Awards that include Dividend Equivalents, the Dividend Equivalents attributable to such Performance Awards shall expire automatically.



 



Exhibit 10.1 11 12. Deferred Stock (a) Grant of Deferred Stock. Subject to and consistent with the provisions of the Plan and applicable requirements of Section 409A of the Code, the Committee, at any time and from time to time, may grant Deferred Stock to any Eligible Person in such number, and upon such terms, as the Committee may determine (including, to the extent allowed by the Committee, grants at the election of a Participant to convert shares of Common Stock to be acquired upon lapse of restrictions on Restricted Stock or Restricted Stock Units into such Deferred Stock). A Participant shall have no voting rights with respect to Deferred Stock Awards unless otherwise expressly determined otherwise by the Committee. (b) Award Agreement. Each grant of Deferred Stock shall be evidenced by an Award Agreement that shall specify the number of shares of Common Stock underlying the Deferred Stock subject to an Award, the settlement date such shares of Deferred Stock shall be settled and such other provisions as the Committee shall determine that are in accordance with the Plan and Section 409A of the Code. (c) Deferred Stock Elections. (i) Making of Deferral Elections. If and to the extent permitted by the Committee, an Eligible Person may elect (a “Deferral Election”), at such times and in accordance with rules and procedures adopted by the Committee (which shall comport with Section 409A of the Code), to receive all or any portion of such Eligible Person’s salary, bonus (including, for the avoidance of doubt, bonuses paid under another plan of the Company) and/or retainer (in the case of a director) (including any cash or share award, other than Options or SARs) either in the form of a number of shares of Deferred Stock equal to the quotient of the amount of salary, bonus and/or retainer or other permissible Award to be paid in the form of Deferred Stock divided by the Fair Market Value of one share of Common Stock on the date
such salary, bonus, retainer or other such Award would otherwise be paid in cash or distributed in shares or pursuant to such other terms and conditions as the Committee may determine. The Date of Grant for an Award of Deferred Stock made pursuant to a Deferral Election shall be the date the deferrable amount subject to a Deferral Election would otherwise have been paid to the Participant in cash or shares, unless otherwise determined by the Committee. (ii) Timing of Deferral Elections. Deferral Elections must be timely filed with the Company pursuant to procedures and policies established by the Committee from time to time. (d) Deferral Account. (i) Establishment of Deferral Accounts. The Company shall establish an account (“Deferral Account”) on its books for each Eligible Person who receives a grant of Deferred Stock or makes a Deferral Election. Deferred Stock shall be credited to the Participant’s Deferral Account as of the Date of Grant of such Deferred Stock. Deferral Accounts shall be maintained for recordkeeping purposes only, and the Company shall not be obligated to segregate or set aside assets representing securities or other amounts credited to Deferral Accounts. The obligation to make distributions of securities or other amounts credited to Deferral Accounts shall be an unfunded, unsecured obligation of the Company and no Participant shall have the rights in respect of Deferral Accounts greater than that of an unsecured creditor of the Company. (ii) Crediting of Dividend Equivalents. Except as otherwise provided in an Award Agreement, whenever dividends are paid or distributions made with respect to shares of Common Stock, Dividend Equivalents shall be credited to Deferral Accounts on all Deferred Stock credited thereto as of the record date for such dividend or distribution but only to the extent that a Participant to whom Deferred Stock has been credited is vested in his or her Deferred Stock as of such record date. No

Dividend Equivalents will be credited (or accumulated) to Deferral Accounts on any Deferred Stock credited thereto for which a Participant has not vested in his or her Deferred Stock as of such record date. Such Dividend Equivalents to be credited to the Deferral Account shall be in the form of additional Deferred Stock in a number determined by dividing the aggregate value of such Dividend Equivalents by the Fair Market Value of a share at the payment date of such dividend or distribution. (iii) Settlement of Deferral Accounts. The Company shall settle a Deferral Account by delivering to the holder thereof (which may be the Participant or his or her beneficiary, as applicable) a number of shares of Common Stock equal to the number of shares of Deferred Stock then credited to the Participant’s Deferral Account (or a specified portion in the event of any partial settlement); provided, however, that, unless otherwise determined by the Committee, any fractional shares of Deferred Stock remaining in the Deferral Account on the settlement date shall be distributed in cash in an amount equal to the Fair Market Value of a share of Common Stock as of the settlement date multiplied by the remaining fractional share, as determined by the Committee. The settlement date for all Deferred Stock credited in a Participant’s Deferral Account shall be determined in accordance with Section 409A of the Code and shall be specified in the applicable Award Agreement or Deferral Election. The Committee may establish a sub-plan to reflect the Deferred Stock provisions under the Plan and the procedures, policies and terms applicable thereto. (e) Sub-plan. The Committee may establish one or more sub-plans hereunder that are consistent with the terms of the Plan with respect to Deferral Accounts, Deferred Stock, and/or deferred amounts hereunder, including so as to comply with Code Section 409A to the extent applicable.



 



Exhibit 10.1 12 13. Changes in Capital Structure and Similar Events (a) Effect of Certain Events. In the event of (i) any extraordinary dividend or other distribution (whether in the form of cash, shares of Common Stock, other securities or other property), recapitalization, stock split, reverse stock split, reorganization, merger, amalgamation, consolidation, split-up, split-off, combination, repurchase or exchange of shares of Common Stock or other securities of the Company, issuance of warrants or other rights to acquire shares of Common Stock or other securities of the Company, or other similar corporate transaction or event (including a Change in Control) that affects the shares of Common Stock; or (ii) unusual or nonrecurring events (including a Change in Control) affecting the Company or any Affiliate, or the financial statements of the Company or any Affiliate, or changes in applicable rules, rulings, regulations or other requirements of any governmental body or securities exchange, accounting principles or law, such that in either case an adjustment is determined by the Committee in its sole discretion to be necessary or appropriate, then the Committee shall make any such adjustments in such manner as it may deem equitable, including any or all of the following: (i) adjusting any or all of (A) the number of shares of Common Stock or other securities of the Company (or number and kind of other securities or other property) that may be delivered in respect of Awards or with respect to which Awards may be granted under the Plan (including adjusting any or all of the limitations under Section 5 of the Plan); and (B) the terms of any outstanding Award, including (1) the number of shares of Common Stock or other securities of the Company (or number and kind of other securities or other property) subject to outstanding Awards; or to which outstanding Awards relate; (2) the Exercise Price or Strike Price with respect to outstanding Awards; or (3) any
applicable performance measures (including performance measures and performance goals); (ii) providing for a substitution or assumption of Awards, accelerating the exercisability of, lapse of restrictions on, or termination of, Awards or providing for a period of time for exercise prior to the occurrence of such event; and (iii) and if not assumed or substituted, canceling any one or more outstanding Awards or portion thereof and causing to be paid to the holders thereof, in cash, shares of Common Stock, other securities or other property, or any combination thereof, the value of such Awards, if any, as determined by the Committee (which if applicable may be based upon the price per share of Common Stock received or to be received by other shareholders of the Company in such event), including, in the case of an outstanding Option or SAR, a cash payment in an amount equal to the excess, if any, of the Fair Market Value (as of a date specified by the Committee) of the shares of Common Stock subject to such Option or SAR over the aggregate Exercise Price or Strike Price of such Option or SAR (it being understood that, in such event, any Option or SAR having a per share Exercise Price or Strike Price equal to, or in excess of, the Fair Market Value of a share of Common Stock subject thereto may be canceled and terminated without any payment or consideration therefor); provided, however, that in the case of any “equity restructuring” (within the meaning of FASB Accounting Standards Codification Topic 718 or any successor rule), the Committee shall make an equitable or proportionate adjustment to outstanding Awards to reflect such equity restructuring. Any adjustment in Incentive Stock Options under this Section 13 (other than any cancellation of Incentive Stock Options) shall be made only to the extent not constituting a “modification” within the meaning of Section 424(h)(3) of the Code, and any otherwise applicable adjustments under this

Section 13 shall be made in a manner that does not adversely affect the exemption provided pursuant to Rule 16b-3 under the Exchange Act or the exemption under Section 409A of the Code, to the extent applicable. The Company shall give each Participant notice of an adjustment hereunder and, upon notice, such adjustment shall be conclusive and binding for all purposes. (b) Effect of Change in Control. If, during the effectiveness of the Plan, a Change in Control occurs and, during the two-year period immediately following the consummation of such Change in Control, a Participant incurs an involuntary Termination of Service without Cause, such Participant shall be entitled to the following treatment with respect to his or her Awards (as applicable): (A) each Option and SAR that is at the time outstanding under the Plan shall become fully vested and exercisable with respect to all shares of Common Stock covered thereby; (B) the Restricted Period shall expire and restrictions applicable to all outstanding Restricted Stock Awards and Restricted Stock Units shall lapse and such Awards shall become fully vested; and (C) all outstanding Performance Awards for any performance period that was in effect at the date of Termination of Service will vest in full, calculated as to each such Performance Award assuming that any performance goal will have been achieved (for the entire performance period) at the target level. Notwithstanding any provision of the Plan to the contrary, following a Change in Control, the Committee shall not have any discretion to amend or modify the terms of any Award that was in effect immediately prior to the Change in Control; including, without limitation, as a result of its use of the discretionary authority under Section 13(a) of the Plan as a result of the Change in Control other than as required to comply with changes in applicable rules, rulings, regulations or other requirements of any governmental body or securities exchange,
accounting principles or law.



 



Exhibit 10.1 13 (c) No Limit on Power to Undertake Changes in Capital Structure and Similar Events. The existence of this Plan and Awards granted hereunder shall not affect in any way the right or power of the Board or the shareholders of the Company to make or authorize any adjustment, recapitalization, reorganization or other change in the Company’s capital structure or its business, any merger or consolidation of the Company, any issue of debt or equity securities senior to, or affecting, the Common Stock or the rights thereof, the dissolution or liquidation of the Company or any sale, lease, exchange or other disposition of all or any part of its assets or business or any other corporate act or proceeding. 14. Amendments and Termination (a) Amendment and Termination of the Plan. The Board may amend, alter, suspend, discontinue, or terminate the Plan or any portion thereof at any time; provided, that (i) no amendment to Section 11(c) or Section 14(b) (to the extent required by the proviso in such Section 14(b)) shall be made without shareholder approval; and (ii) no such amendment, alteration, suspension, discontinuation or termination shall be made without shareholder approval if such approval is necessary to comply with any tax or regulatory requirement applicable to the Plan (including as necessary to comply with any rules or requirements of any securities exchange on which the Common Stock may be listed or quoted); provided, further, that any such amendment, alteration, suspension, discontinuance or termination that would materially and adversely affect the rights of any Participant or any holder or beneficiary of any Award theretofore granted shall not to that extent be effective without the consent of the affected Participant, holder or beneficiary. (b) Amendment of Award Agreements. The Committee may waive any conditions or rights under, amend any terms of, or alter, suspend, discontinue, cancel or terminate, any Award theretofore
granted or the associated Award Agreement, prospectively or retroactively; provided that any such waiver, amendment, alteration, suspension, discontinuance, cancellation or termination that would materially and adversely affect the rights of any Participant with respect to any Award theretofore granted shall not to that extent be effective without the consent of the affected Participant; provided, further, that, without shareholder approval as may be required by applicable law or the rules of the applicable securities exchange on which the Common Stock is listed or quoted, except as otherwise permitted under Section 13 of the Plan or in connection with Substitute Awards, (i) no amendment or modification may reduce, and the Committee shall not reduce, the Exercise Price of any Option or the Strike Price of any SAR, (ii) the Committee may not cancel any outstanding Option or SAR and replace it with a new Option or SAR, another Award, or cash, and (iii) the Committee may not take any other action with respect to an Option or SAR that is considered a “repricing” for purposes of the shareholder approval rules of the applicable securities exchange on which the Common Stock is listed. 15. General (a) Award Agreements. Each Award under the Plan shall be evidenced by an Award Agreement, which shall be delivered to and, to the extent required by the Committee, executed (or otherwise agreed to in electronic form) by the Participant (whether in paper or electronic medium (including e-mail or the posting on a web site maintained by the Company or a third party under contract with the Company)) and shall specify the terms and conditions of the Award and any rules applicable thereto, including, as applicable, the effect on such Award of the death, Disability or termination of employment or service of a Participant, or of such other events as may be determined by the Committee. (b) Nontransferability. (i) Each Award shall be exercisable only by a

Participant during the Participant’s lifetime, or, if permissible under applicable law, by the Participant’s legal guardian or representative. No Award may be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered by a Participant other than by will or by the laws of descent and distribution and any such purported assignment, alienation, pledge, attachment, sale, transfer or encumbrance shall be void and unenforceable against the Company or an Affiliate; provided that the designation of a beneficiary shall not constitute an assignment, alienation, pledge, attachment, sale, transfer or encumbrance. Nothing herein shall be construed as requiring the Committee to honor the order of a domestic relations court regarding an Award, except to the extent required under applicable law. (ii) Notwithstanding the foregoing, the Committee may, in its sole discretion, permit Awards (other than Incentive Stock Options) to be transferred by a Participant, without consideration, subject to such rules as the Committee may adopt consistent with any applicable Award Agreement to preserve the purposes of the Plan, to: (A) any person who is a “family member” of the Participant, as such term is used in the instructions to Form S-8 under the Securities Act (collectively, the “Immediate Family Members”); (B) a trust solely for the benefit of the Participant and his or her Immediate Family Members; (C) a partnership or limited liability company whose only partners or members are the Participant and his or her Immediate Family Members; or (D) any other transferee as may be approved either (I) by the Board or the Committee in its sole discretion; or (II) as provided in the applicable Award Agreement (each transferee described in clauses (A), (B) (C) and (D) above is hereinafter referred to as a “Permitted Transferee”), provided, that the Participant gives the Committee advance written notice describing the terms and conditions of the proposed transfer and
the Committee notifies the Participant in writing that such a transfer would comply with the requirements of the Plan.



 



Exhibit 10.1 14 (iii) The terms of any Award transferred in accordance with the immediately preceding sentence shall apply to the Permitted Transferee, and any reference in the Plan, or in any applicable Award Agreement, to a Participant shall be deemed to refer to the Permitted Transferee, except that Permitted Transferees shall not be entitled to transfer any Award, other than by will or the laws of descent and distribution; (B) the Committee or the Company shall not be required to provide any notice to a Permitted Transferee, whether or not such notice is or would otherwise have been required to be given to the Participant under the Plan or otherwise; and (C) the consequences of the termination of the Participant’s employment by, or services to, the Company or an Affiliate under the terms of the Plan and the applicable Award Agreement shall continue to be applied with respect to the Participant, including that an Option or SAR shall be exercisable by the Permitted Transferee only to the extent, and for the periods, specified in the Plan and the applicable Award Agreement. (c) Tax Withholding. (i) A Participant shall be required to pay to the Company or any Affiliate, and the Company or any Affiliate shall be permitted and is hereby authorized to withhold, from any cash, shares of Common Stock, other securities or other property deliverable under any Award or from any compensation or other amounts owing to a Participant, the amount (in cash, shares of Common Stock, other securities or other property) of any required withholding taxes in respect of an Award, its exercise, or any payment or transfer under an Award or under the Plan and to take such other action as may be necessary in the opinion of the Committee or the Company to satisfy all obligations for the payment of such withholding taxes. (ii) Without limiting the generality of clause (i) above, the Committee may, in its sole discretion, permit or require a Participant to satisfy, in whole or in part
the foregoing withholding liability by (A) the delivery of shares of Common Stock (which are not subject to any pledge or other security interest and are held for the applicable period as determined by the Company’s auditors to avoid adverse accounting charges) owned by the Participant having a Fair Market Value equal to such withholding liability; or (B) having the Company withhold from the number of shares of Common Stock otherwise issuable or deliverable pursuant to the exercise or settlement of the Award a number of shares with a fair market value equal to such liability. Notwithstanding anything herein to the contrary, the amount withheld shall not exceed the maximum statutory tax rates in the Participant’s applicable jurisdictions. The maximum statutory tax rates are based on the applicable rates of the relevant tax authorities (for example, federal, state, and local), including the Participant’s share of payroll or similar taxes, as provided in tax law, regulations or the authority’s administrative practices, not to exceed the highest statutory rate in that jurisdiction (even if that rate exceeds the highest rate that may be applicable to the Participant) and that does not result in adverse accounting consequences. (iii) Notwithstanding the remainder of this clause (d), the withholding of shares of Common Stock having a Fair Market Value equal to such withholding liability shall be the sole method of withholding for any Awards other than Options, SARs, or Dividend Equivalents for which shares of Common Stock are otherwise deliverable pursuant to their terms. (d) No Claim to Awards; No Rights to Continued Employment; Waiver. No employee of the Company or an Affiliate, or other person, shall have any claim or right to be granted an Award under the Plan or, having been selected for the grant of an Award, to be selected for a grant of any other Award. There is no obligation for uniformity of treatment of Participants or holders or beneficiaries of

Awards. The terms and conditions of Awards and the Committee’s determinations and interpretations with respect thereto need not be the same with respect to each Participant and may be made selectively among Participants, whether or not such Participants are similarly situated. Neither the Plan nor any action taken hereunder shall be construed as giving any Participant any right to be retained in the employ or service of the Company or an Affiliate, nor shall it be construed as giving any Participant any rights to continued service on the Board. The Company or any of its Affiliates may at any time dismiss a Participant from employment or discontinue any consulting relationship, free from any liability or any claim under the Plan, unless otherwise expressly provided in the Plan or any Award Agreement. (e) International Participants. With respect to Participants who reside or work outside of the United States of America, the Committee may in its sole discretion amend the terms of the Plan or outstanding Awards (or adopt one or more sub-plans) with respect to such Participants in order to conform such terms with the requirements of local law or to obtain more favorable tax or other treatment for a Participant, the Company or its Affiliates. (f) Designation and Change of Beneficiary. Each Participant may file with the Committee a written designation of one or more persons as the beneficiary(ies) who shall be entitled to receive the amounts payable with respect to an Award, if any, due under the Plan upon his death. A Participant may, from time to time, revoke or change his beneficiary designation without the consent of any prior beneficiary by filing a new designation with the Committee. The last such designation received by the Committee shall be controlling; provided, however, that no designation, or change or revocation thereof, shall be effective unless received by the Committee prior to the Participant’s death, and in no event shall it be effective as of a
date prior to such receipt. If no beneficiary designation is filed by a Participant, the beneficiary shall be deemed to be his or her spouse or, if the Participant is unmarried at the time of death, his or her estate. Notwithstanding anything herein to the contrary, to the extent that a Participant’s beneficiary designation would result in a duplication of, or unintended, benefits payable



 



Exhibit 10.1 15 under this Plan or would otherwise violate applicable law, the Committee shall have the authority to disregard such designation, and payments shall be made in accordance with applicable law. (g) Termination of Employment/Service. Unless determined otherwise by the Committee at any point following such event or as otherwise provided in an Award Agreement, service shall not be considered terminated in the case of (i) any approved leave of absence; (ii) transfers among the Company or any Affiliate, or any successor, in any capacity of any employee, director or consultant; or (iii) any change in status as long as the individual remains in the service of the Company or an Affiliate in any capacity of employee, director or consultant. An approved leave of absence shall include sick leave, military leave, or any other authorized personal leave. For purposes of each Incentive Stock Option, if such leave exceeds three (3) months, and re-employment upon expiration of such leave is not guaranteed by statute or contract, then the Incentive Stock Option shall be treated as a Nonqualified Stock Option on the day following the expiration of such three (3) month period. (h) No Rights as a Shareholder. Except as otherwise specifically provided in the Plan or any Award Agreement or otherwise determined by the Committee, no person shall be entitled to the privileges of ownership in respect of shares of Common Stock that are subject to Awards hereunder until such shares have been issued or delivered to that person. (i) Government and Other Regulations. (i) The obligation of the Company to settle Awards in shares of Common Stock or other consideration shall be subject to all applicable laws, rules, and regulations, and to such approvals by governmental agencies as may be required. Notwithstanding any terms or conditions of any Award to the contrary, the Company shall be under no obligation to offer to sell or to sell, and shall be prohibited from
offering to sell or selling, any shares of Common Stock pursuant to an Award unless such shares have been properly registered for sale pursuant to the Securities Act with the Securities and Exchange Commission or unless the Company has received an opinion of counsel, satisfactory to the Company, that such shares may be offered or sold without such registration pursuant to an available exemption therefrom and the terms and conditions of such exemption have been fully complied with. The Committee shall have the authority to provide that all certificates for shares of Common Stock or other securities of the Company or any Affiliate delivered under the Plan shall be subject to such stop transfer orders and other restrictions as the Committee may deem advisable under the Plan, the applicable Award Agreement, the federal securities laws, or the rules, regulations and other requirements of the Securities and Exchange Commission, any securities exchange upon which the Common Stock or other securities are then listed or quoted and any other applicable federal, state, local or non-U.S. laws, and, without limiting the generality of Section 9 of the Plan, the Committee may cause a legend or legends to be put on any such certificates to make appropriate reference to such restrictions. Notwithstanding any provision in the Plan to the contrary, the Committee reserves the right to add any additional terms or provisions or require representations of a Participant with respect to any Award granted under the Plan that it deems necessary or advisable in order that such Award complies with the applicable securities law and/or other legal requirements of any governmental entity to whose jurisdiction the Award is subject. (ii) The Committee may cancel an Award or any portion thereof if it determines, in its sole discretion, that legal or contractual restrictions and/or blockage and/or other market considerations would make the Company’s acquisition of shares of Common
Stock from the public markets, the Company’s issuance of shares of Common Stock to the Participant, the Participant’s acquisition of shares of Common Stock from the Company and/or the Participant’s sale of shares of Common Stock to the public markets, illegal, impracticable or inadvisable. If the Committee determines to cancel all or any portion of an Award in accordance with the foregoing, the Company shall pay to the Participant an amount equal to the excess of (A) the aggregate Fair Market Value of the shares of Common Stock subject to such Award or portion thereof canceled (determined as of the applicable exercise date, or the date that the shares would have been vested or delivered, as applicable); over (B) the aggregate Exercise Price or Strike Price (in the case of an Option or SAR, respectively) or any amount payable as a condition of delivery of shares of Common Stock (in the case of any other Award). Such amount shall be delivered to the Participant as soon as practicable following the cancellation of such Award or portion thereof and within such period as would not result in a violation of Code Section 409A. (iii) Notwithstanding any provision herein or in any Award Agreement to the contrary, amounts payable or to be provided hereunder shall be subject to claw-back or disgorgement, to the extent applicable, under the Company’s compensation clawback and recoupment policies (or similar policies of general applicability), as in effect and as may be amended from time to time. If pursuant to Section 10D of the Exchange Act, the Common Stock would not be eligible for continued listing on the securities exchange upon which the Common Stock is listed, if applicable, under Section 10D(a) of the Exchange Act if it (or they) did not adopt policies consistent with Section 10D(b) of the Act, then, in accordance with those policies that are so required, any incentive-based compensation payable to any Participant hereunder or pursuant to

any Award Agreement or otherwise shall be subject to clawback in the circumstances, to the extent, and in the manner, required by Section 10D(b)(2) of the Exchange Act, as interpreted by rules of the Securities Exchange Commission or applicable stock exchange.



 



Exhibit 10.1 16 (j) Payments to Persons Other Than Participants. If the Committee shall find that any person to whom any amount is payable under the Plan is unable to care for his affairs because of illness or accident, or is a minor, or has died, then any payment due to such person or his estate (unless a prior claim therefor has been made by a duly appointed legal representative) may, if the Committee so directs the Company, be paid to his spouse, child, relative, an institution maintaining or having custody of such person, or any other person deemed by the Committee to be a proper recipient on behalf of such person otherwise entitled to payment. Any such payment shall be a complete discharge of the liability of the Committee and the Company therefor. (k) Nonexclusivity of the Plan. Neither the adoption of this Plan by the Board nor the submission of this Plan to the shareholders of the Company for approval shall be construed as creating any limitations on the power of the Board to adopt such other incentive arrangements as it may deem desirable, including the granting of stock options, other equity-based awards or incentive compensation otherwise than under this Plan, and such arrangements may be either applicable generally or only in specific cases. (l) No Trust or Fund Created. Neither the Plan nor any Award shall create or be construed to create a trust or separate fund of any kind or a fiduciary relationship between the Company or any Affiliate, on the one hand, and a Participant or other person or entity, on the other hand. No provision of the Plan or any Award shall require the Company, for the purpose of satisfying any obligations under the Plan, to purchase assets or place any assets in a trust or other entity to which contributions are made or otherwise to segregate any assets, nor shall the Company maintain separate bank accounts, books, records or other evidence of the existence of a segregated or separately maintained or administered fund for
such purposes. Participants shall have no rights under the Plan other than as unsecured general creditors of the Company, except that, insofar as they may have become entitled to payment of compensation by performance of services, they shall have the same rights as other employees under general law. (m) Reliance on Reports. Each member of the Committee and each member of the Board shall be fully justified in acting or failing to act, as the case may be, and shall not be liable for having so acted or failed to act in good faith, in reliance upon any report made by the independent public accountant of the Company and its Affiliates or Subsidiaries and/or any other information furnished in connection with the Plan by any agent of the Company or the Committee or the Board, other than himself. (n) Relationship to Other Benefits. No payment under the Plan shall be taken into account in determining any benefits under any pension, retirement, profit sharing, group insurance or other benefit plan of the Company except as otherwise specifically provided in such other plan. (o) Governing Law. The Plan shall be governed by and construed in accordance with the internal laws of the State of Maryland without giving effect to conflict of laws provisions. (p) Severability. If any provision of the Plan or any Award or Award Agreement is or becomes or is deemed to be invalid, illegal, or unenforceable in any jurisdiction or as to any person or entity or Award, or would disqualify the Plan or any Award under any law deemed applicable by the Committee, such provision shall be construed or deemed amended to conform to the applicable laws, or if it cannot be construed or deemed amended without, in the determination of the Committee, materially altering the intent of the Plan or the Award, such provision shall be construed or deemed stricken as to such jurisdiction, person or entity or Award and the remainder of the Plan and any such Award shall remain in full force
and effect. (q) Obligations Binding on Successors. The obligations of the Company under the Plan shall be binding upon any successor corporation or organization resulting from the merger, amalgamation, consolidation or other reorganization of the Company, or upon any successor corporation or organization of the Company. (r) Incentive Stock Options Shareholder Approval. The Plan shall become effective on the Effective Date, provided, however, that no Incentive Stock Options shall be valid as an Incentive Stock Option unless and until the Plan has been approved by shareholders no later than the twelve (12) month anniversary of adoption by the Board in the manner provided under Section 424 of the Code and Treasury Regulations thereunder. Nothing in this clause shall affect the validity of Awards granted after the Effective Date if such shareholder approval has not been obtained. (s) Expenses. The expenses of administering the Plan shall be borne by the Company and its Affiliates. (t) Interpretation. Masculine pronouns and other words of masculine gender shall refer to both men and women. Whenever the words “include,” “includes” or “including” are used in the Plan, they shall be deemed to be followed by the words “without limitation.” (u) Titles and Headings. The titles and headings of the sections in the Plan are for convenience of reference only, and in the event of any conflict, the text of the Plan, rather than such titles or headings, shall control. (v) Other Agreements. The Committee may require, as a condition to the vesting of, grant of and/or the receipt of shares of Common Stock under an Award, that the Participant execute lock-up or other agreements, as it may determine in its sole and absolute discretion. (w) Payments. Participants shall be required to pay, to the extent required by applicable law, any amounts required to receive shares of Common Stock under any Award made under the Plan. (x) Brokerage Accounts. Participants shall

abide by the terms of any brokerage, custody or similar agreement established by the Company in connection with administration of the Plan, including the automatic reinvestment of dividends and payments on shares of Common Stock awarded under the Plan, to the extent such shares of Common Stock are held pursuant to such agreement. Such brokerage, custody or similar agreement may be modified by the Company (subject to the consent of such broker or applicable counterparty) at any time and from time to time.



 



Exhibit 10.1 17 (y) Section 409A. To the extent applicable and notwithstanding any other provision of the Plan, the Plan and Award Agreements hereunder shall be administered, operated and interpreted in accordance with Section 409A of the Code, including any regulations or other guidance that may be issued after the date on which the Board approves the Plan, provided, however, that in the event that the Committee determines that any amounts payable hereunder may be taxable to a Participant under Section 409A of the Code prior to the payment and/or delivery to such Participant of such amount, the Company may (i) adopt such amendments to the Plan and related Award, and appropriate policies and procedures, including amendments and policies with retroactive effect, that the Committee determines necessary or appropriate to preserve the intended tax treatment of the benefits provided by the Plan and Awards hereunder; and/or (ii) take such other actions as the Committee determines necessary or appropriate to comply with or exempt the Plan and/or Awards from the requirements of Section 409A of the Code. The Company and Affiliates make no guarantees to any Person regarding the tax treatment of Awards or payments made under the Plan, and, notwithstanding the above provisions and any agreement or understanding to the contrary, if any Award, payments or other amounts due to a Participant (or his or her beneficiaries, as applicable) results in, or causes in any manner, the application of any adverse tax consequence under Section 409A of the Code or otherwise to be imposed, then the Participant (or his or her Beneficiaries, as applicable) shall be solely liable for the payment of, and the Company and its Affiliates shall have no obligation or liability to pay or reimburse (either directly or otherwise) the Participant (or his or her beneficiaries, as applicable) for, any such adverse tax consequences. If any Deferred Compensation Award is payable
to a “specified employee” (within the meaning of Treasury Regulations Section 1.409A-1(i)), then such payment, to the extent payable due to the Participant’s Termination of Service and not otherwise exempt from Section 409A of the Code, shall not be paid before the date that is six (6) months after the date of such Termination of Service (or, if earlier, the date of such Participant’s death) and shall be paid on the first business day following such six (6) month anniversary (or death, as applicable). (z) Data Privacy. Except as prohibited by applicable law (including, as applicable, foreign laws), the receipt by a Participant of an Award and the benefits thereunder may be conditioned on such Participant acknowledging and consenting to the collection, use and transfer, in electronic or other form, of personal data as described in this subsection by and among, as applicable, the Company and its Affiliates for the exclusive purpose of implementing, administering and managing the Participant’s participation in this Plan. The Committee may, from time to time and at any time, require Participants to execute consents or similar agreements providing for such collection, use and transfer, in a manner consistent with applicable law (including, as applicable, foreign laws). Subject to applicable law (including, as applicable, foreign laws), the Company and its Affiliates may hold certain personal information about a Participant, including but not limited to, the Participant’s name, home address and telephone number, date of birth, social security or insurance number or other identification number, salary, nationality, job title(s), any shares held in the Company or any of its Subsidiaries and Affiliates, and details of all Awards, in each case, for the purpose of implementing, managing and administering this Plan and Awards (the “Data”). Subject to applicable law (including, as applicable, foreign laws), the Company and its Affiliates may transfer the Data amongst themselves as
necessary for the purpose of implementation, administration and management of a Participant’s participation in this Plan, and the Company and its Affiliates may each further transfer the Data to any third parties assisting the Company and its Affiliates in the implementation, administration and management of this Plan. These recipients may be located in the Participant’s country, or elsewhere, and the Participant’s country may have different data privacy laws and protections than the recipients’ country. Through acceptance of an Award, subject to applicable law (including, as applicable, foreign laws), each Participant authorizes and shall authorize upon request such recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, for the purposes of implementing, administering and managing the Participant’s participation in this Plan, including any requisite transfer of such Data as may be required to a broker or other third party with whom the Company or its Affiliates, or the Participant, may elect to deposit any Common Stock. The Data related to a Participant will be held only as long as is necessary to implement, administer, and manage the Participant’s participation in this Plan. Subject to applicable law (including, as applicable, foreign laws), a Participant may, at any time, view the Data held by the Company or its Affiliates with respect to such Participant, request additional information about the storage and processing of the Data with respect to such Participant, recommend any necessary corrections to the Data with respect to such Participant or refuse or withdraw the consents set forth in the Award Agreement in writing, in any case without cost, by contacting his or her local human resources representative. (aa) Mitigation of Excise Tax. In the event that a Participant becomes entitled to the benefit under the Plan, either alone or together with other payments or rights accruing to the Participant from the Company, Affiliates

and Subsidiaries (“Total Payments”), if all or any part of the Total Payments will be subject to the tax imposed by Section 4999 of the Code (or any similar tax that may hereafter be imposed) (the “Excise Tax”), the Total Payments shall be reduced (but not below zero) such that the value of the Total Payments shall be one dollar ($1) less than the maximum amount of payments which you may receive without becoming subject to the tax imposed by Section 4999 of the Code; provided, however, that the foregoing limitation shall not apply in the event that it is determined that the Total Payments on an after-tax basis (i.e., after payment of federal, state, and local income taxes, penalties, interest, and Excise Tax) if such limitation is not applied would exceed the after-tax benefits to the Participant if such limitation is applied. The Participant shall bear the expense of any and all Excise Taxes due on any payments that are deemed to be “excess



 



Exhibit 10.1 18 parachute payments” under Section 280G of the Code. if, pursuant to the previous provisions of this Section 15(aa) the Total Payments are to be reduced, the determination of whether and how any reduction in the rights or payments under the Plan is to apply shall be made by the Committee in good faith after consultation with the Participant, and such determination shall be conclusive and binding on the Participant; provided that any parachute payments that constitute deferred compensation, within the meaning of Section 409A, shall be reduced after all other payments have been reduced, and such deferred compensation payments shall be reduced in reverse order of their scheduled payment dates. The Participant shall cooperate in good faith with the Committee in making such determination and providing the necessary information for this purpose. Notwithstanding the foregoing provisions of this Section 15(aa), in the event a Participant is a party to an employment agreement or other agreement with the Company or an Affiliate that provides for more favorable treatment for the Participant regarding Section 280G of the Code, such agreement shall be controlling. (bb) Plan Document Controls. This Plan and each Award Agreement constitute the entire agreement with respect to the subject matter hereof and thereof; provided, however, that in the event of any inconsistency between the Plan and such Award Agreement, the terms and conditions of the Plan shall control. (cc) Employment Agreement Supersedes Award Agreement. In the event a Participant is a party to an employment agreement with the Company and/or an Affiliate that expressly provides for vesting or extended exercisability of Awards on terms more favorable to the Participant than the Participant’s Award Agreement or this Plan, such employment agreement shall be controlling, provided, however, that: (a) the employment agreement shall not be controlling; to the extent the
Participant and the Company and/or an Affiliate agree it shall not be controlling; and (b) an employment agreement or modification to an employment agreement shall be deemed to modify the terms of any pre-existing Award only if the terms of the employment agreement expressly so provide.



 





 



(©)) JLL s E E A B R I G H T E R w A y June 27, 2023 Greg O'Brien 1127 Langley Lane Mclean, VA 22101 United States of America Dear Greg, This letter documents the terms of your appointment to Executive Chairman, Americas Markets Advisory with Jones Lang LaSalle, Inc. ("JLL") effective July 1, 2023 (the "Effective Date"). Base Salary In this role, your annualized base salary will remain at $500,000 paid every other Friday less applicable payroll deductions. Your level will be Leadership 3. Target Bonus Your annual target bonus for this role is $1,000,000. Bonus payout levels will vary from year to year. We determine bonuses based on various factors, including (i) your performance against the specific goals you will develop with your manager, (ii) the performance of your business unit and (iii) the overall performance of the Firm. Your 2023 bonus will be based on the time in each job during the calendar year. Your GEB AIP target will be pro-rated at 50% for 2023 ($1,028,400) and your AIP target for your new role will be pro rated at 50% for 2023 ($500,000) each subject to all other terms and conditions of eligibility. You must be employed on the date bonuses are paid to receive a bonus payment. If you leave the Firm for any reason before the payment date, you will not receive a bonus. Long Term Incentive You will be eligible to participate in the Senior Leader L TIP. The award will have an annual grant date value of $1,000,000 USD. The exact number of awards granted will be determined using a trailing 20-day average stock prior to the date of grant. The grant will be made in the next annual award cycle following your Effective Date, provided you remain employed on the grant date, in either Performance Stock Units ('PSUs') and/or Restricted Stock Units ('RSUs'). PSUs are subject to JLL's firm-wide performance metrics as determined by the Jones Lang LaSalle Board of Directors and will vary the number of Units you receive up or
down based on performance against set targets. Awards are subject to approval by the Jones Lang LaSalle Board of Directors. All terms of this award will be governed by the Amended and Restated Jones Lang LaSalle 2019 Stock Award and Incentive Plan and your grant agreement. Exhibit 10.2





 





 



EXHIBIT 31.1
CERTIFICATION

I, Christian Ulbrich, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Jones Lang LaSalle Incorporated;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the

circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and
cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal
control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information
relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being
prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant’s fourth
fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit
committee of the registrant's board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.

Date: August 3, 2023 /s/ Christian Ulbrich

Christian Ulbrich
Chief Executive Officer and President



EXHIBIT 31.2

CERTIFICATION

I, Karen Brennan, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of Jones Lang LaSalle Incorporated;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and
cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal
control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information
relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being
prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant’s fourth
fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit
committee of the registrant's board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
registrant's ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.

Date: August 3, 2023 /s/ Karen Brennan

Karen Brennan
Chief Financial Officer



EXHIBIT 32
Certifications of Chief Executive Officer and Chief Financial Officer

Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of Jones Lang LaSalle Incorporated (the "Company") on Form 10-Q for the period ending June 30, 2023 as filed with the Securities and Exchange
Commission on the date hereof (the "Report"), the undersigned, Christian Ulbrich, as Chief Executive Officer of the Company, and Karen Brennan, as Chief Financial Officer of the Company, hereby
certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, to the best of our knowledge, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the Company.

Date: August 3, 2023 /s/ Christian Ulbrich

Christian Ulbrich
Chief Executive Officer and President

Date: August 3, 2023 /s/ Karen Brennan

Karen Brennan
Chief Financial Officer


