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Jones Lang LaSalle Incorporated
200 East Randolph Drive
Chicago, Illinois 60601

April 15, 2009
Dear Shareholder:

We would like to invite you to attend our 2009 Annual Meeting of Shareholders. It will take place on Thursday, May 28, 2009,
beginning at 8:30 a.m., local time, at The Mid-America Club, located on the 80th floor of the Aon Center, 200 East Randolph Drive, Chicago,
Illinois.

Your vote is very important to us. This year, we are again voluntarily furnishing proxy materials to our shareholders on the Internet
rather than mailing printed copies of those materials to each shareholder. This serves our environmental goals and also saves us significant
postage, printing and processing costs. Whether or not you plan to attend the Annual Meeting, please cast your vote, as instructed in the Notice
of Internet Availability of Proxy Materials, over the Internet or by telephone, as promptly as possible. You may also request a paper proxy card
to submit your vote by mail if you prefer. If you attend the Annual Meeting, you may vote your shares in person even if you have previously
given your proxy.

The proxy materials we are furnishing on the Internet include our 2008 Annual Report to Shareholders, which includes our Annual
Report on Form 10-K for the year ended December 31, 2008.

You will note in our proxy materials some important prospective changes to the composition of our Board of Directors:

Professor Henri-Claude de Bettignies, who has served on our Board for ten years, has decided to retire from his position
and will not stand for re-election at this year's Annual Meeting. Our Board has been enriched by the depth of Henri-Claude's
global perspectives on corporate responsibility and leadership.

Alain Monié has decided not to stand for re-election at this year's Annual Meeting so that he can devote more time to his
other business activities. We have benefited from Alain's experience as a senior operational officer with major corporations
on three continents.

We are very pleased that Ming Lu, a Partner with KKR & Co., has been nominated for election at our Annual Meeting. We
look forward to the world-wide investment experience and business acumen that Ming will contribute.

We are grateful to both Henri-Claude and Alain for their dedicated and valuable service to our shareholders and we are confident that
Ming will be an excellent addition.

We were very saddened by the sudden death of Board member Sir Derek Higgs in April 2008 at age 64. A noted expert on corporate
governance, Sir Derek served with great distinction on our Board, including as the Chairman of our Audit Committee, and we miss him.

In July 2008, we welcomed to Board service Roger T. Staubach, who became the Executive Chairman of our Americas business after
our merger with the significant tenant representation firm he founded, The Staubach Company.

We were also pleased that Dr. DeAnne Julius, the Chairman of the Royal Institute of International Affairs and a noted economist with
significant global business experience, joined our Board in November 2008.

We appreciate your continued interest in our Company.

Sheila A. Penrose Colin Dyer
Chairman of the Board of Directors Chief Executive Officer and President
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Jones Lang LaSalle Incorporated

200 EAST RANDOLPH DRIVE
CHICAGO, ILLINOIS 60601

NOTICE OF 2009 ANNUAL MEETING OF SHAREHOLDERS
To Be Held Thursday, May 28, 2009

The 2009 Annual Meeting of Shareholders of Jones Lang LaSalle Incorporated will take place on Thursday, May 28, 2009, beginning at
8:30 a.m., local time, at The Mid-America Club, located on the 80th floor of the Aon Center, 200 East Randolph Drive, Chicago, Illinois.

The Annual Meeting will have the following purposes:

1.

To elect nine Directors to serve one-year terms until the 2010 Annual Meeting of Shareholders or until their
successors are elected and qualify;

To ratify the appointment of KPMG LLP as our independent registered public accounting firm for the year ending
December 31, 2009; and

To transact such other business as may properly come before the Annual Meeting or any adjournments or
postponements of the Annual Meeting.

Our Board of Directors has fixed the close of business on Friday, March 20, 2009 as the record date for determining the shareholders
entitled to receive notice of, and to vote at, the Annual Meeting. We will permit only shareholders, or persons holding proxies from
shareholders, to attend the Annual Meeting.

By Order of the Board of Directors

Mark J. Ohringer
Corporate Secretary

April 15, 2009

YOUR VOTE IS VERY IMPORTANT. ANY SHAREHOLDER MAY ATTEND THE ANNUAL MEETING IN PERSON. IN
ORDER FOR US TO HAVE THE QUORUM NECESSARY TO CONDUCT THE ANNUAL MEETING, WE ASK THAT
SHAREHOLDERS WHO DO NOT INTEND TO BE PRESENT AT THE ANNUAL MEETING IN PERSON GIVE THEIR PROXY OVER
THE INTERNET OR BY TELEPHONE. IF YOU PREFER, YOU MAY ALSO REQUEST A PAPER PROXY CARD TO SUBMIT YOUR
VOTE BY MAIL. YOU MAY REVOKE ANY PROXY IN THE MANNER DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT
AT ANY TIME BEFORE IT HAS BEEN VOTED AT THE ANNUAL MEETING.
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Jones Lang LaSalle Incorporated
200 EAST RANDOLPH DRIVE
CHICAGO, ILLINOIS 60601

PROXY STATEMENT

2009 Annual Meeting of Shareholders

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS
AND OUR ANNUAL MEETING

Q: Why am I receiving these materials?

A: The Board of Directors (the Board) of Jones Lang LaSalle Incorporated, a Maryland corporation (Jones Lang LaSalle, which may
sometimes be referred to as the Company or as we, us or our), is providing these proxy materials for you in connection with the Company's
2009 Annual Meeting of Shareholders (including any adjournments or postponements, the Annual Meeting). The Annual Meeting will take place

at 8:30 a.m. local time, on Thursday, May 28, 2009, at The Mid-America Club, located on the 80™ floor of the Aon Center, 200 East Randolph
Drive, Chicago Illinois. We have first released this Proxy Statement to our shareholders on or about April 15, 2009.

As one of our shareholders, you are invited to attend the Annual Meeting and you are entitled and encouraged to vote on the items of
business we describe in this Proxy Statement.

A proxy is the legal designation you give to another person to vote the shares of stock you own. If you designate someone as your proxy

in a written document, that document is called a proxy card. We have designated three of our officers as proxies for our Annual Meeting: Colin
Dyer, Lauralee E. Martin and Mark J. Ohringer. We are asking you to designate each of them separately as a proxy to vote your shares on your
behalf.

0: Why are you making these materials available over the Internet rather than mailing them?

A: Under the "Notice and Access Rule" that the Securities and Exchange Commission (the SEC) has adopted, we are furnishing proxy
materials to our shareholders on the Internet rather than mailing printed copies of those materials to each shareholder. This will help us meet our
environmental goals and it will save significant postage, printing and processing costs. If you received a Notice Regarding the Availability of
Proxy Materials (Notice of Internet Availability) by mail, you will not receive a printed copy of our proxy materials unless you specifically
request one. Instead, the Notice of Internet Availability will instruct you about how you may (1) access and review our proxy materials on the
Internet and (2) access your proxy card to vote on the Internet.

We anticipate that we will mail the Notice of Internet Availability to our shareholders on or about April 15, 2009.
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Q: How can I have printed copies of the proxy materials mailed to me?

A: If you received a Notice of Internet Availability by mail and you would prefer to receive a printed copy of our proxy materials,
including a paper proxy card, please follow the instructions included in the Notice of Internet Availability.

Q: What information does this Proxy Statement contain?

A: The information we have included in this Proxy Statement relates to (1) the proposals on which our shareholders will vote at the Annual
Meeting and (2) the voting process. We have organized this Proxy Statement according to the two different matters on which our shareholders
will be voting and to provide the information we are required to disclose in order for you to make your decision about how to vote on each one.

Q: What other information are you furnishing with this Proxy Statement?

A: Our 2008 Annual Report to Shareholders, which includes our annual report on Form 10-K for the year ended December 31, 2008, has
been made available on the Internet to all shareholders entitled to vote at the Annual Meeting and who received the Notice of Internet
Availability. You may also view our 2008 Annual Report at www.joneslanglasalle.com in the "Investor Relations" section.

You may obtain a paper copy of our 2008 Annual Report without charge by writing the Jones Lang LaSalle Investor Relations
Department at 200 East Randolph Drive, Chicago, Illinois 60601, or by calling +1.312.228.2430.

Q: What items of business will be voted on at the Annual Meeting?

A: The two items of business scheduled to be voted on at the Annual Meeting are:

The election of nine directors to serve one-year terms until the 2010 Annual Meeting of Shareholders; and

The ratification of the appointment of our independent registered public accounting firm for the year ending
December 31, 2009.

We will also consider other business that properly comes before the Annual Meeting.
Q: How does the Board recommend that I vote?

A: Our Board recommends that you vote your shares as follows:

FOR each of the nine nominees to the Board; and

FOR the ratification of the appointment of KPMG LLP as our independent registered public accounting firm for

2009.
Q: What shares may I vote?
A: Only shareholders of record of Jones Lang LaSalle's Common Stock, $.01 par value per share (the Common Stock), at the close of

business on Friday, March 20, 2009 (the Record Date), are
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entitled to notice of, and to vote at, the Annual Meeting. Each share of Common Stock is entitled to one vote on all matters voted upon by
shareholders and is entitled to vote for as many persons as there are Directors to be elected. Based on the information we have received from our
transfer agent and stock registrar, there were 34,640,609 voting shares of Common Stock outstanding on the Record Date. The shares of our
Common Stock are held in approximately 548 registered accounts, which represent approximately 19,227 beneficial owners.

Q: What is the difference between holding shares as a shareholder of record and as a beneficial owner?

A: Most Jones Lang LaSalle shareholders hold their shares through a broker or other nominee rather than directly in their own names.
There are some distinctions between (1) shares you hold of record in your own name and (2) those you own beneficially through a broker or
nominee, as follows:

Shareholder of Record

If your shares are registered directly in your name with Jones Lang LaSalle's stock registrar, BNY Mellon Shareowner
Services, then with respect to those shares we consider you to be the shareholder of record. As a shareholder of record, you
have the right to grant your voting proxy directly to the Company or to vote in person at the Annual Meeting.

Beneficial Owner

If you hold shares in a brokerage account or by a trustee or another nominee, then we consider you to be the beneficial
owner of shares held "in street name," and we are furnishing these proxy materials to you through your broker, trustee or
nominee. As the beneficial owner, you have the right to direct your broker, trustee or nominee how to vote and we are also
inviting you to attend the Annual Meeting.

Since a beneficial owner is not the shareholder of record, you may not vote these shares in person at the Annual Meeting
unless you obtain a "legal proxy" from the broker, trustee or nominee that holds your shares, giving you the right to vote the
shares at the Annual Meeting. Your broker, trustee or nominee has enclosed or provided instructions to you on how to vote
your shares.

Q: How can I attend the Annual Meeting?

A: You are entitled to attend the Annual Meeting only if you were a Jones Lang LaSalle shareholder as of the close of business on Friday,
March 20, 2009 or you hold a valid proxy for the Annual Meeting. You should be prepared to present a photo identification for admittance. In
addition, if you are a shareholder of record, we will verify your name against the list of shareholders of record on the Record Date prior to
admitting you to the Annual Meeting. If you are not a shareholder of record but hold shares through a broker, trustee or nominee (in street
name), you should provide proof of beneficial ownership on the Record Date, such as your most recent account statement prior to March 20,
2009, a copy of the voting instruction card furnished to you, or other similar evidence of ownership. If you do not provide photo identification or
comply with the other procedures outlined above upon request, we will not admit you to the Annual Meeting.
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Q: How can I vote my shares in person at the Annual Meeting?

A: You may vote in person at the Annual Meeting those shares you hold in your name as the shareholder of record. You may vote in
person at the Annual Meeting shares you hold beneficially in street name only if you obtain a legal proxy from the broker, trustee or nominee
that holds your shares, giving you the right to vote the shares. Even if you plan to attend the Annual Meeting, we recommend that you also
submit your proxy or voting instructions as described below so that your vote will be counted if you later decide not to attend the Annual
Meeting.

Q: How can I vote my shares without attending the Annual Meeting?

A: Whether you hold shares directly as the shareholder of record or beneficially in street name, you may direct how your shares are voted
without attending the Annual Meeting. Shareholders may deliver their proxies either:

)]
electronically over the Internet at www.proxyvote.com;
@3]
by telephone (please see your proxy card for instructions); or
3)
by requesting, completing and submitting a properly signed paper proxy card as outlined in the Notice of Internet
Availability.
Q: May I change my vote or revoke my proxy?
A: You may change your vote at any time prior to the vote at the Annual Meeting. If you are the shareholder of record, you may change
your vote by:
)]
granting a new proxy bearing a later date (which automatically revokes the earlier proxy);
@3]
providing a written notice of revocation prior to your shares being voted; or
3)

attending the Annual Meeting and voting in person.

A written notice of revocation must be sent to our Corporate Secretary at the address of our principal executive office, which we
provide above. Attendance at the Annual Meeting will not cause your previously granted proxy to be revoked unless you specifically so request.
For shares you hold beneficially in street name, you may change your vote by submitting new voting instructions to your broker, trustee or
nominee, or, if you have obtained a legal proxy from your broker, trustee or nominee giving you the right to vote your shares, by attending the
Annual Meeting and voting in person.

0: Who can help answer my questions?

A: If you have any questions about the Annual Meeting or how to vote or revoke your proxy, please contact Broadridge Investor
Communications at +1.631.254.7400.

If you need additional copies of this Proxy Statement or voting materials, please contact Broadridge Investor Communications at the
number above or the Company's Investor Relations team at +1.312.228.2430.

4

10
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Q: How many shares must be present or represented to conduct business at the Annual Meeting?

A: The quorum requirement for holding the Annual Meeting and transacting business is that holders of a majority of shares of our
Common Stock that are issued and outstanding and are entitled to vote must be present in person or represented by proxy.

Q: What is the voting requirement to approve each of the proposals?

A: The Company has established a majority-vote standard for the election of Directors. Accordingly, in order to be elected, each Director
must receive at least a majority of the votes cast for him or her by holders of Common Stock entitled to vote at the Annual Meeting. There is no
cumulative voting for Directors.

The affirmative vote of a majority of the total number of votes cast by holders of Common Stock entitled to vote at the Annual Meeting
will be necessary to ratify the appointment of KPMG LLP as our independent registered public accounting firm for 2009.

Q: How are votes counted?

A: We will count shares of Common Stock represented in person or by properly executed proxy for the purpose of determining whether a
quorum is present at the Annual Meeting. We will treat shares which abstain from voting as to a particular matter and broker non-votes (as
defined below) as shares that are present at the Annual Meeting for purposes of determining whether a quorum exists, but we will not count
them as votes cast on such matter. Accordingly, abstentions and broker non-votes will have no effect in determining whether Director nominees
have received the requisite number of affirmative votes. Abstentions and broker non-votes will also have no effect on the voting with respect to
the approval of KPMG LLP.

A "broker non-vote" occurs when a broker does not vote on a matter on the proxy card because the broker does not have discretionary
voting power for that particular matter and has not received voting instructions from the beneficial owner.

Q: What happens if I sign but do not give specific voting instructions on my proxy?

A: If you hold shares in your own name and you submit a proxy without giving specific voting instructions, the proxy holders will vote
your shares in the manner recommended by our Board on all matters presented in this Proxy Statement, and as the proxy holders may determine
in their discretion with respect to any other matters properly presented for a vote at the Annual Meeting.

If you hold shares through a broker, trustee or other nominee and do not provide your broker with specific voting instructions, under the
rules that govern brokers in such circumstances, your broker will have the discretion to vote such shares on routine matters, but not on

non-routine matters. As a result your broker will have the authority to exercise discretion to vote your shares with respect to Proposal 1 (election
of directors) and Proposal 2 (approval of KPMG LLP) because they involve matters that are considered routine.

11
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Q: What happens if a Director does not receive a majority of the votes cast for him or her?

A: Under our By-Laws, if a Director does not receive the vote of at least the majority of the votes cast, that Director will promptly tender
his or her resignation to the Board. Our Nominating and Governance Committee will then make a recommendation to the Board as to whether to
accept or reject the tendered resignation, or whether other action should be taken. The Board is required to take action with respect to the
resignation, and publicly disclose its rationale, within 90 days from the date of the certification of the election results. We provide additional
details about our majority voting procedures under "Corporate Governance Principles and Board Matters" below.

Q: What happens if additional matters are presented at the Annual Meeting?

A: Each valid proxy returned to Jones Lang LaSalle will be voted at the Annual Meeting as directed on the proxy or, if no direction is
made with respect to a proposal, then in accordance with the recommendations of our Board of Directors as set forth in this Proxy Statement. We
do not know of any matters to be presented at the Annual Meeting other than the proposals we describe in this Proxy Statement. However, if any
other matters are properly presented at the Annual Meeting, the persons named on the enclosed proxy intend to vote the shares represented by
them in accordance with their best judgment pursuant to the discretionary authority the proxy grants to them.

Q: What should I do if I receive more than one set of voting materials?

A: There are circumstances under which you may receive more than one Notice of Internet Availability. For example, if you hold your
shares in more than one brokerage account, you may receive a separate voting instruction card for each brokerage account in which you hold
shares. If you are a shareholder of record and your shares are registered in more than one name, you will receive more than one Notice. Please
vote each different proxy you receive, since each one represents different shares that you own.

Q: Where can I find the voting results of the Annual Meeting?

A: We intend to announce preliminary voting results at the Annual Meeting and then publish the final results in our quarterly report on
Form 10-Q for our quarter ended June 30, 2009.

Q: What is the deadline to propose actions for consideration at next year's Annual Meeting of Shareholders or to nominate individuals
to serve as Directors?

A: Shareholder proposals, including nominations for individuals to serve as directors, intended to be presented at the 2010 Annual Meeting
and included in Jones Lang LaSalle's Proxy Statement and form of proxy relating to that Annual Meeting pursuant to Rule 14a-8 under the
Securities and Exchange Act of 1934 (the Exchange Act) must be received by Jones Lang LaSalle at our principal executive office by

December 16, 2009. Our Bylaws require that proposals of shareholders made outside of Rule 14a-8 under the Exchange Act must be submitted
not later than February 26, 2010 and not earlier than January 27, 2010.

12
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CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS

Our policies and practices reflect corporate governance initiatives that we believe comply with:

the listing requirements of the New York Stock Exchange (NYSE), on which our Common Stock is traded;
the corporate governance requirements of the Sarbanes-Oxley Act of 2002 as currently in effect;
various regulations issued by the SEC; and

certain provisions of the General Corporation Law in the State of Maryland, where Jones Lang LaSalle is incorporated.

We maintain a corporate governance section on our public website, www.joneslanglasalle.com, which includes key information about
the corporate governance initiatives that are set forth in our:

By-Laws;

Corporate Governance Guidelines;

Charters for each of the three standing Committees of our Board of Directors described below;
Statement of Qualifications of Members of the Board of Directors; and

Code of Business Ethics.

The Board of Directors regularly reviews corporate governance developments and modifies our By-Laws, Guidelines and Committee
Charters accordingly. Our Code of Business Ethics applies to all employees of the Company, including all of our executive officers, as well as to
the members of our Board of Directors.

We will make any of this information available in print to any shareholder who requests it in writing from our Corporate Secretary at
the address of our principal executive office set forth above.

Information about the Board of Directors and Corporate Governance

The Board, whose members our shareholders elect annually, is the ultimate decision-making body of the Company except with respect
to those matters reserved to the shareholders either by applicable law, our Articles of Incorporation or our By-Laws. The Board elects the
Chairman of the Board, the Chief Executive Officer and certain other members of the senior management team, which is in turn responsible for
conducting the Company's business under the oversight of the Board to enhance the long term value of the Company for the benefit of its
shareholders. The Board acts as an advisor and counselor to the Company's senior management and ultimately monitors its performance.

Director Independence; Review of Relationships and Related Transactions

A majority of our Board must, and does, consist of independent Directors. All of the members of the Audit, Compensation and
Nominating and Governance Committees of our Board must be, and are, independent Directors. For a Director to be considered independent, the
Board must determine that the Director does not have any direct or indirect material relationship with the Company. The Board observes all
criteria for independence and experience established by the NYSE (including Rule 303A in its Listed Company Manual) and by other governing
laws and regulations.

13
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The Board has determined that Henri-Claude de Bettignies, Darryl Hartley-Leonard, DeAnne Julius, Alain Monié, Sheila A. Penrose,
David B. Rickard and Thomas C. Theobald, all of whom are current members of our Board, are independent according to the criteria we
describe above. The Board has also determined that Ming Lu, who is a nominee standing for election for the first time at the 2009 Annual
Meeting, will be independent. These are the Directors we describe in this Proxy Statement as being Non-Executive Directors (meaning Directors
we do not otherwise employ as Company officers).

The Board regularly reviews any relationships that a Director may have with the Company (other than solely in his or her role as a
member of the Board) in order to reaffirm his or her independence. After a review of the written responses from our Directors to inquiries from
the Company, and based on the Company's records, the only such relationship of which we are aware with respect to the nominees for election at
the 2009 Annual Meeting is the one matter we specifically disclose below under "Certain Relationships and Related Transactions" with respect
to Mr. Theobald. This relationship involves Mr. Theobald's investment in a vehicle that provides co-investment capital to certain funds
sponsored by our LaSalle Investment Management subsidiary. Mr. Theobald made his investment on the same terms and conditions available to
other similarly situated investors. Moreover, the investment does not involve an amount of money that is material from a financial standpoint
either to Mr. Theobald individually or to the Company. Therefore, the Board believes that the relationship does not constitute a material
relationship with the Company that would detract from Mr. Theobald's independence.

Non-Executive Chairman of the Board

Since January 1, 2005, Sheila A. Penrose, a Non-Executive Director, has held the role of the Chairman of the Board. The Board has
determined that Ms. Penrose will also serve as the Lead Independent Director of the Board for purposes of the NYSE's corporate governance
rules, including presiding over regularly scheduled executive sessions of our Non-Executive Directors.

The Board has determined that each person who serves as Chairman of the Board from time to time, if that person is independent, will
automatically also serve as a member of each of the Board's Committees, although not necessarily as its Chairman.

The Board and Board Committees
Board Composition; Changes During 2008 and Proposed Changes at the 2009 Annual Meeting

Our Board currently consists of ten members, the following eight of whom served for all of 2008 and through the date of this Proxy
Statement:

Henri-Claude de Bettignies;
Colin Dyer;

Darryl Hartley-Leonard;
Lauralee E. Martin;

Alain Monié;

Sheila A. Penrose;

David B. Rickard; and

Thomas C. Theobald.

14
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Sir Derek Higgs, who had served on our Board since 1999, died suddenly in April 2008. In July 2008, we elected a ninth member,
Roger T. Staubach, who has served through the date of this Proxy Statement. A tenth member, DeAnne Julius, was thereafter elected to the
Board effective November 2008 and has also served through the date of this Proxy Statement.

Accordingly, our current seven Non-Executive Directors are Henri-Claude de Bettignies, Darryl Hartley-Leonard, DeAnne Julius, Alain
Monié, Sheila A. Penrose, David B. Rickard and Thomas C. Theobald. Our three additional Directors who are also Corporate Officers are Colin
Dyer, who is our President and Chief Executive Officer, Lauralee E. Martin, who is our Chief Operating and Financial Officer, and Roger T.
Staubach, who is the Executive Chairman of our Company's Americas business.

Each of Professor de Bettignies and Mr. Monié has elected not to stand for re-election at our 2009 Annual Meeting. Professor de
Bettignies is retiring after ten years of service to our Board, and Mr. Monié is resigning in order to be able to devote more time to his other
business activities.

Our Nominating and Governance Committee has nominated Ming Lu to stand for election to our Board at the 2009 Annual Meeting.
We provide below biographical information about all nine of the nominees for election at our 2009 Annual Meeting.
Board Meetings During 2008

The full Board of Directors held four in-person meetings and six telephonic meetings during 2008. Each Director who held such
position during 2008 attended, in aggregate, at least 75% of all meetings (including teleconferences) of the Board and of any Committee on
which such Director served. Our Non-Executive Directors meet in executive session without management participation during every in-person
Board meeting.

Standing Board Committees

Our Board of Directors has a standing Audit Committee, Compensation Committee and Nominating and Governance Committee. The
following table identifies:

M

the current members of each of the Committees, all of whom are independent Non-Executive Directors;
@

the Director who currently serves as the Chairman of each Committee; and
3)

the number of meetings each Committee held during 2008.

15
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Current Committee Membership and Number of Meetings During 2008

Nominating and

Audit Compensation Governance
Director Name Committee Committee Committee
Henri-Claude de Bettignies X X
Darryl Hartley-Leonard X X
DeAnne Julius X X
Alain Monié X X
Sheila A. Penrose X X Chairman
David B. Rickard Chairman X
Thomas C. Theobald Chairman X
Number of Meetings During 2008
(Including Teleconferences): 9 5 4

Special Acquisition and Financing Committee

In addition to the three standing Committees, during 2008 the Board also formed an ad-hoc Special Acquisition and Financing
Committee to oversee certain final approvals with respect to the merger of the Company with The Staubach Company. That Committee met
telephonically three times.

The Audit Committee

Sir Derek Higgs served as the Chairman of our Audit Committee until his death in April 2008. Mr. Rickard was then elected the
Chairman of the Audit Committee and continues to serve in that role currently. Messrs. Rickard and Hartley-Leonard and Ms. Penrose served as
members of the Audit Committee during the entire year of 2008. When she was elected to the Board of Directors in November 2008, Dr. Julius
was also elected to serve on the Audit Committee.

Under the terms of its Charter, the Audit Committee acts on behalf of the Board to monitor (1) the integrity of the Company's financial
statements, (2) the qualifications and independence of the Company's independent registered public accounting firm, (3) the performance of the
Company's internal audit function and of its independent registered public accounting firm and (4) compliance by the Company with certain
legal and regulatory requirements. In fulfilling its responsibilities, the Audit Committee has the full authority of the Board to, among other
things:

appoint or replace the independent registered public accounting firm, which reports directly to the Audit Committee;

appoint or replace the Company's senior internal auditing executive, who reports directly to the Audit Committee;

review with management and the independent registered public accounting firm the Company's quarterly financial
statements, including disclosures made in management's discussion and analysis, prior to the filing of the Company's
Quarterly Reports on Form 10-Q;
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review with management and the independent registered public accounting firm the Company's annual audited financial
statements, including disclosures made in management's discussion and analysis, prior to the filing of the Company's Annual
Report on Form 10-K;

discuss with management the Company's major financial risk exposures and the steps management has taken to monitor and
control such exposures, including the Company's risk assessment and risk management policies;

discuss with management and the independent registered public accounting firm the Company's internal controls, disclosure
controls and procedures and any major issues as to the adequacy of those controls and procedures and any special steps
adopted in light of any material control deficiencies;

establish procedures for the treatment of complaints received by the Company regarding accounting, internal accounting
controls or auditing matters, and the confidential, anonymous submission by employees of concerns regarding questionable
accounting or auditing matters; and

discuss with management and advise the Board with respect to the Company's policies and procedures regarding compliance
with related laws and regulations and the Company's Code of Business Ethics.

See also the report of the Audit Committee set forth in the section headed "Audit Committee Report" below under "Proposal 2."

Our Board has determined that each of the members of our Audit Committee is "financially literate" and that at least one of the
members has "accounting or related financial management expertise,” in each case as required by the NYSE. Our Board has also determined that
Mr. Rickard qualifies as an "audit committee financial expert" for purposes of the applicable SEC rule.

The Compensation Committee

Messrs. Theobald (Chairman), de Bettignies and Monié and Ms. Penrose served as members of the Compensation Committee during
the entire year of 2008. Sir Derek Higgs also served as a member of the Compensation Committee until his death in April 2008.

Under the terms of its Charter, the Compensation Committee acts on behalf of the Board to formulate, evaluate and approve the
compensation of the Company's executive officers and key employees and to oversee all compensation programs involving the use of the
Company's Common Stock. In fulfilling its responsibilities, the Compensation Committee has the full authority of the Board to, among other

things:

annually review and approve corporate objectives relevant to the compensation of the Company's Chief Executive Officer,
evaluate the Chief Executive Officer's performance in light of those goals and objectives and determine and certify his or her
compensation levels based on such evaluation;

annually review and approve the corporate objectives of the other executive officers of the Company who serve on its Global
Executive Committee, which is the most senior internal management committee consisting of our Chief Executive Officer,
Chief Operating and
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Financial Officer and the leaders of our four principal business segments, certify performance against those goals and
approve the compensation of such other executive officers;

review and approve any employment contracts, deferred compensation plans, severance arrangements and other agreements
(including any change in control provisions that are included) for the executive officers of the Company who serve on its
Global Executive Committee and the overall programs under which any such arrangements may be offered to other
employees of the Company; and

approve and oversee compensation programs involving the use of the Company's Common Stock and, where required,
submit equity compensation matters to the Company's shareholders.

See also the report of the Compensation Committee set forth in the section headed "Compensation Committee Report" below under
"Proposal 1."

Compensation Committee Interlocks and Insider Participation. There are no Compensation Committee interlocks or insider
participation on the Compensation Committee. Certain executive officers attend meetings of the Compensation Committee in order to present
information and answer questions of the members of the Compensation Committee.

The Nominating and Governance Committee

Ms. Penrose (Chairman) and Messrs. de Bettignies, Hartley-Leonard, Monié, Rickard and Theobald served as members of the
Nominating and Governance Committee during the entire year of 2008. Sir Derek Higgs also served as a member of the Nominating and
Governance Committee until his death in April 2008. When she was elected to the Board of Directors in November 2008, Dr. Julius was also
elected to serve on the Nominating and Governance Committee.

Under the terms of its Charter, the Nominating and Governance Committee acts on behalf of the Board to (1) identify and recommend
to the Board qualified candidates for director nominees for each Annual Meeting of Shareholders and to fill vacancies on the Board occurring
between such Annual Meetings, (2) recommend to the Board nominees for Directors to serve on each Committee of the Board, (3) develop and
recommend to the Board the Corporate Governance Guidelines and (4) lead the Board in its annual review of the Board's performance. In
fulfilling its duties, the Nominating and Governance Committee has the full authority of the Board to, among other things:

adopt and periodically review the criteria for the selection of Directors and members of Board Committees and, when
necessary, conduct searches for and otherwise assist in attracting highly qualified candidates to serve on the Board, including
candidates recommended by shareholders;

review the qualifications of new candidates for Board membership and the performance of incumbent Directors;

periodically review the compensation paid to Non-Executive Directors for their services as members of the Board and its
Committees and make recommendations to the Board for any appropriate adjustments;

periodically review and bring to the attention of the Board current and emerging trends in corporate governance issues and
how they may affect the business operations of the Company;
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periodically review the structure, size, composition and operation of the Board and each Committee of the Board and
recommend Committee assignments to the Board, including rotation, re-assignment or removal of any Committee member;
and

oversee and periodically review the orientation program for new Directors and continuing education programs for existing
Directors.

Nominations Process for Directors
Identifying and Evaluating Nominees for Directors

The Nominating and Governance Committee employs a variety of methods to identify and evaluate nominees for Director. The
Committee regularly assesses the appropriate size of the Board and whether any vacancies on the Board are expected due to retirement or
otherwise. In the event that vacancies are anticipated or otherwise arise, the Committee would consider various potential candidates for Director.
Candidates may come to the attention of the Committee through then current Board members, Company executives, shareholders, professional
search firms or other persons. The candidates would be evaluated at regular or special meetings of the Committee and may be considered at any
point during the year depending upon the circumstances. As described below, the Committee would consider properly submitted shareholder
nominations of candidates for election to the Board at an Annual Meeting. Following verification of the shareholder status of the persons
proposing candidates, the Committee would aggregate and consider recommendations at a regularly scheduled meeting, which would generally
be the first or second meeting prior to the issuance of a proxy statement for the subsequent Annual Meeting. If a shareholder provides any
materials in connection with the nomination of a Director candidate, the materials would be forwarded to the Committee. The Committee would
also review materials that professional search firms or other parties provide in connection with a nominee who is not proposed by a shareholder.
If the Committee nominated a candidate proposed by a professional search firm, the Committee would expect to compensate such firm for its
services, but the Board would not pay any compensation for suggestions of candidates from any other source.

Director Qualifications

Our Board has adopted a Statement of Qualifications of Members of the Board of Directors, which is available on our website and
contains the membership criteria that apply to nominees to be recommended by the Nominating and Governance Committee. According to these
criteria, the Board should be composed of individuals who have demonstrated notable or significant achievements in business, education or
public service. In addition, the members of the Board should possess the acumen, education and experience to make a significant contribution to
the Board and bring a range of skills, diverse perspectives and backgrounds to the deliberations of the Board. Importantly, the members of the
Board must have the highest ethical standards, a strong sense of professionalism and a dedication to serving the interests of all the shareholders
and they must be able to make themselves readily available to the Board in the fulfillment of their duties. All members of the Board must also
satisfy all additional criteria for Board membership that may be set forth in the Company's Corporate Governance Guidelines. These criteria set
forth the particular attributes that the Committee should consider when evaluating a candidate's management and leadership experience, the
skills and diversity that a candidate would contribute to the Board and the candidate's integrity and professionalism.
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The Nominating and Governance Committee will consider properly submitted nominations of candidates for membership on the Board
as described above. Any shareholder nominations proposed for consideration by the Committee should include the nominee's name and
qualifications for Board membership and evidence of the consent of the proposed nominee to serve as a Director if elected. Nominations should
be addressed to our Corporate Secretary at the address of our principal executive office set forth above. Consistent with the deadline for
submission of shareholder proposals intended to be included in our Proxy Statement generally, shareholder nominations for individuals to be
considered for election at the 2010 Annual Meeting must be received by the Corporate Secretary at our principal executive office by no later
than December 16, 2009.

Majority Voting for Directors

In March 2009, our Board amended our By-Laws to provide that, except with respect to vacancies, each Director shall be elected by a
vote of the majority of the votes cast with respect to the Director at any meeting for the election of Directors at which a quorum is present. If,
however, at least fourteen days before the date we file our definitive Proxy Statement with the SEC, the number of nominees exceeds the

number of Directors to be elected (a Contested Election), the Directors shall be elected by the vote of a plurality of the shares represented in
person or by proxy at any such meeting and entitled to vote on the election of Directors. A majority of the votes cast means that the number of
shares voted "for" a Director must exceed the number of votes cast "against" that Director (with abstentions and broker nonvotes not counted as
a vote cast either "for" or "against" that Director's election).

In the event an incumbent Director fails to receive a majority of the votes cast in an election that is not a Contested Election, such
incumbent Director shall promptly tender his or her resignation to the Board. The Nominating and Governance Committee of the Board (or
another Committee designated by the Board under the By-Laws) shall make a recommendation to the Board as to whether to accept or reject the
resignation of such incumbent Director, or whether other action should be taken. The Board 