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Part |
Item 1. Business

Company Overview

Jones Lang LaSalle Incorporated ("Jones Lang LaSalle", which may be referred to aswe, us, our, the Company or the Firm) was incorporated in 1997. We are the global leader in rea
estate services and money management. We serve our clients' real estate needslocally, regionally and globally in over 100 marketsin over 35 countries on five continents, with
approximately 19,300 employees, including approximately 9,700 directly reimbursable property maintenance employees. We believe that our combination of local market presence and
wholly-owned and integrated global reach differentiates our firm from other real estate service providers.

Our full range of servicesincludes: agency leasing; property management; project and development services; valuations; capital markets; buying and selling properties, corporate
finance, hotel advisory, space acquisition and disposition (tenant representation); facilities management (corporate property services); strategic consulting; and outsourcing. We
provide money management on aglobal basis for both public and private assets through LaSalle Investment Management. Our services are enhanced by our integrated global
business model, industry leading research capabilities, client relationship management focus, consistent worldwide service delivery and strong brand.

We have grown by expanding both our client base and the range of our services and products, aswell asthrough a series of strategic acquisitions and amerger. Our extensive global
platform and in-depth knowledge of local real estate markets enable us to serve as a single source provider of solutions for our clients' full range of real estate needs. We solidified this
network of services around the globe through the merger of the businesses of the Jones L ang Wootton companies ("JLW") (founded in 1783) with those of LaSalle Partners
Incorporated ("LaSalle Partners") (founded in 1968) effective March 11, 1999.

Jones Lang LaSalle History

Prior to our incorporation in Maryland on April 15, 1997 and our initial public offering (the "Offering") of 4,000,000 shares of common stock on July 22, 1997, Jones Lang LaSalle
conducted business as LaSalle Partners Limited Partnership and LaSalle Partners Management Limited Partnership (collectively, the "Predecessor Partnerships"). Immediately prior to
the Offering, the general and limited partners of the Predecessor Partnerships contributed all of their partnership interestsin the Predecessor Partnershipsin exchange for an aggregate
of 12,200,000 shares of common stock.

In October 1998, we acquired all of the common stock of the COMPASS group of real estate service companies (collectively referred to as"COMPASS") from Lend Lease Corporation
Limited. The acquisition of COMPASS made us the largest property management services company in the United States and expanded our international presence into Australiaand
South America.

On March 11, 1999, LaSalle Partners merged its business with that of JLW and changed its name to Jones Lang LaSalle Incorporated. In connection with the merger, we issued 14.3
million shares of common stock and paid cash consideration of $6.2 million.
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Our Value M odel—Perfor ming Consistently and Maximizing Growth

Articulating our range of services and approach to business, our Value Model offersagraphical definition of our mission:

To deliver exceptional strategic, fully integrated services and solutions for real estate owners, occupiers and investors worldwide.
The model describes how we serve clients with four broad sets of services:

*  Money Management,
e  Loca Market Services,
*  Capital Markets, and

¢ Occupier Services.

We believe this combination of services, skills and expertise sets us apart from our competitors. Consultancy practices typically do not share our implementation capability and market
awareness. Investment banking and investment management competitors generally possess neither our local market knowledge nor our real estate service capabilities. Traditional real
estate firms lack our financial expertise and operating consistency.

Five key value drivers distinguish our business activities (see "Competitive Advantages" below):



¢ Ourintegrated global services platform,

¢ Thequality and worldwide reach of our research function,

«  Our focuson client relationship management as a means to provide superior client service,

«  Our reputation for consistent worldwide service delivery, as measured by best practices and the skills and experience of our people, and
«  Thestrength of our brand.

We have designed our business model to create value: for our clients, our shareholders and our employees. Based on our established presencein, and intimate knowledge of real
estate and capital markets worldwide, and supported by our investments in thought |eadership and technology, we believe that we create value for clients by addressing not only their
local, regional and global real estate needs, but also their broader business, strategic, operating and financial goals. We believe that the ability to create and deliver value drives our
own ability to grow our business and improve profitability and shareholder value. In doing so, we enable our people to demonstrate their technical competence and advance their
careers by taking on new and increasing responsibilities as our business expands.




Business Segments

We report our operations as four business segments: we manage our Investor and Occupier Services ("10S") product offerings geographically as (i) Americas, (ii) Europe and (iii)
AsiaPacific, and our money management business globally as (iv) LaSalle Investment Management. See "Results of Operations" within Item 7. Management's Discussion and
Analysis of Financial Condition and Results of Operations, aswell as Note 7 of Notes to Consolidated Financial Statements, for financial information discussed by segment.

Value Delivery - |OS Americas, Europe and Asia Pacific
To address the needs of real estate investors and occupiers, we provide a full range of integrated property, project management and transaction serviceslocally, regionally and
globally through our regional operating segments of the Americas, Europe and Asia Pacific. Services are delivered through multiple delivery teams.

Agency L easing Ser vices executes marketing and |easing programs on behalf of investors, developers, property companies and public bodies to secure tenants and negotiate |eases
with termsthat reflect our client's best interests. In 2004 we compl eted approximately 8,000 agency |easing transactions representing approximately 72 million square feet of space.

Agency leasing fees are typically based on a percentage of the value of the |ease revenue commitment for |eases consummated.

Property Management Services provides on-site management servicesto real estate investorsfor office, industrial, retail and specialty properties. We seek to leverage our market
share and buying power to deliver superior service for clients. Our goal isto enhance our clients' property values through aggressive day-to-day management focused on maintaining
high levels of occupancy and tenant satisfaction, while lowering property operating costs. During 2004 we provided on-site Property Management Services for office, retail, mixed-use
and industrial properties totaling approximately 535 million square feet.

Property management services are typically provided by an on-site general manager and staff who are supported by regional supervisory teams and central resourcesin such areas as
training, technical and environmental services, accounting, marketing and human resources. Our general managers are responsible for property management activities, client
satisfaction and financial results. We do not compensate them by commissions, but rather through a combination of base salary and a performance bonus that is directly linked to
results produced for their clients. Increasingly, management agreements provide for incentive compensation relating to operating expense reductions, gross revenue or occupancy
objectives, or tenant satisfaction levels. Consistent with industry custom, management contract terms typically range from one to three years, but may be canceled at any time
following a short notice period, usually 30 to 60 days.

Project and Development Services units provide avariety of services—including interior build-out and conversion management, move management and strategic occupancy planning
services—to tenants of leased space, ownersin self-occupied buildings and owners of real estate investments. Project and Development Management Service units frequently
manage relocation and build-out initiatives for clients of our Property Management Services, Corporate Property Services and Tenant Representation Services units. Project and
Development Management Services will also manage all aspects of devel opment and renovation of commercial projects for our clients. Beginning in 2003 we continued to expand this
service to the public sector, particularly to the military services and educational institutions.

Project and Devel opment Services units are typically compensated on the basis of negotiated fees. Client contracts are typically multi-year in duration and may govern anumber of
discrete projects, with individual projects being completed in less than one year.

Valuation Services provides clients with professional valuation services, hel ping them determine accurate values for office, retail, industrial and mixed-use properties. Such services
may involve valuing asingle property or aglobal portfolio of multiple property types. Valuations, which typically involve commercial property, are completed for avariety of purposes
including acquisitions, dispositions, debt and equity financings, mergers and acquisitions, securities offerings and privatization initiatives. Clients include occupiers, investors and
financing sources from the public and private sectors. Our valuation specialists provide valuation services to clientsin nearly every developed country. During 2004 we performed
over 22,000 val uations of properties with an aggregate value of approximately $273 billion.

Compensation for valuation servicesis generally negotiated for each assignment based on its scale and complexity, and typically relatesin part to the value of the underlying assets.

Capital Markets Servicesincludes institutional property sales and acquisitions, real estate financings, private equity placements, portfolio advisory activities, and corporate finance
advice and execution. As more and more real estate assets are marketed internationally, and as a growing number of clients are investing outside their home markets, our Capital
Markets Services teams combine local market knowledge with our access to global capital sourcesto provide clients with superior execution in raising capital for their real estate
assets. By researching, developing and introducing innovative new financial products and strategies, our Capital Markets Services units are integral to the business development
efforts of our other businesses. In 2004 we compl eted institutional property sales and acquisitions, debt financings and equity placements on assets and portfolios valued at
approximately $28 billion.

Capital Markets Services units are typically compensated on the basis of the value of transactions completed or securities placed. In certain circumstances, we receive retainer fees for
portfolio advisory services.

Tenant Representation Services seeks to develop strategic alliances with clients to deliver ongoing assistance to meet their real estate needs and to help clients evaluate and execute
transactions to meet their occupancy requirements. We assist clients by defining space requirements, identifying suitable alternatives, recommending appropriate occupancy
solutions and negotiating lease and ownership terms with third parties. We seek to help our clients lower real estate costs, minimize real estate occupancy risks, improve occupancy
control and flexibility, and create more productive office environments. We employ a multidisciplinary approach to develop occupancy strategies linked to our clients' core business
objectives. In 2004 we completed over 2,800 tenant representation transactions involving approximately 49 million square feet.




Compensation for Tenant Representation Servicesis generally determined on anegotiated fee basis. Such fees often involve performance measures related to targets that we and our
clients establish prior to engagement or, in the case of strategic alliances, at annual intervals thereafter. Quantitative and qualitative measurements are used to assess performance
relative to these goal's, and we are compensated accordingly, with incentive fees awarded for superior performance.

Corporate Property Services provides comprehensive portfolio and property management ("facilities management") servicesto corporations and institutions that outsource the
management of their occupied real estate. Properties under management range from corporate headquarters to industrial complexes. During 2004, the Corporate Property Services units
provided facilities management services for approximately 300 million square feet of real estate. Our target clientstypically have large portfolios (usually over one million square feet)
that offer significant opportunities to reduce costs and improve service delivery. The competitive trends of globalization, outsourcing and offshoring are prompting many of these
clientsto demand consistent service delivery worldwide and asingle point of contact from their real estate service providers. Performance measures are generally developed to
quantify progress made toward mutually determined goals and objectives. Depending on client needs, the Corporate Property Services units, either alone or partnering with other
business units, provide services that include portfolio planning, property management, leasing, tenant representation, acquisition, finance, disposition, project management,
development management and land advisory services.

The Corporate Property Services units are compensated on the basis of negotiated fees that are typically structured to include a base fee and performance bonus. We base
performance bonus compensation on a quantitative evaluation of progress toward performance measures and regularly scheduled client satisfaction surveys. Corporate Property
Services agreements are typically three to five yearsin duration, but also are cancelable at any time upon a short notice period, usually 30 to 60 days, asistypical in theindustry.

Strategic Consulting provides clients with specialized, value-added real estate consulting services and strategies in such areas as mergers and acquisitions, privatization,
development and asset strategy, occupier portfolio strategy, organizational strategy and work-process design. Strategic Consulting professionals focus on translating global best
practicesinto local real estate solutionsfor clients.

Value Delivery - Money M anagement
Our global money management business operates under the name of LaSalle Investment Management. LaSalle Investment M anagement shapes its strategy around three priorities:

«  Developing and executing customized investment strategies that meet the specific investment objectives of each of our clients,
*  Providing superior investment performance, and
¢ Délivering uniformly high levels of services.

We provide money management services to institutional investors and high net-worth individuals. We seek to establish and maintain relationships with sophisticated investors who
value our global platform and extensive local market knowledge. As of December 31, 2004, LaSalle Investment Management managed approximately $24 billion of public and private
real estate assets, making us one of the world's largest managers of institutional capital invested in real estate assets and securities.

LaSalle Investment Management serves clients with abroad range of real estate investment products and servicesin the public and private capital markets. We design these products
and services to meet the differing strategic, risk/return and liquidity requirements of individual clients. LaSalle Investment Management offersits clients arange of investment
aternatives, including private investmentsin multiple real estate property types (namely, office, retail, industrial, hotels and residential), either through investment funds that LaSalle
Investment Management manages or through single client account relationships ("separate accounts"). We also offer investmentsin publicly traded Real Estate Investment Trusts
("REITS") and other real estate equities.

We believe the success of our money management business comes from our industry-leading research capabilities, innovative investment strategies, global presence and local market
knowledge, and a strong client focus. We maintain an extensive real estate research department whose dedicated professionals monitor real estate and capital market conditions
around the world to enhance current investment decisions and identify future opportunities. In addition to drawing on public sources for information, our research department utilizes
the extensive local presence of Jones Lang LaSalle professionals throughout the world to gather and share proprietary insight into local market conditions.

Theinvestment and capital origination activities of our money management business have grown increasingly global. As of December 31, 2004, 53% of LaSalle Investment
Management's assets under management were invested outside the United States. We have invested in property in 19 countries around the globe, aswell asin public real estate
companiestraded in all major stock exchanges. We expect money management activities outside the United States, both fund raising and investing, to increase as a proportion of
total capital raised and invested, and we see agrowing trend of cross-border capital movement.

Private Investmentsin Real Estate Properties. To serve our money management clients, LaSalle Investment Management oversees the acquisition, management, leasing, financing
and divestiture of real estate investments across a broad range of real estate property types. LaSalle Investment Management introduced its first institutional investment fund in 1979
and currently has a series of commingled investment funds, including seven funds that invest in assetsin North America, five fundsthat invest in assets |ocated in Europe and two
funds that invest in assetsin Asia Pacific. LaSalle Investment Management al so maintains separate account rel ationships with investors for whom LaSalle Investment M anagement
manages private rea estate investments. As of December 31, 2004 LaSalle Investment Management had approximately $20 billion in assets under management in these funds and
separate accounts.

Some investors prefer to partner with money managers willing to co-invest their own funds to more closely align the interests of the investor and the investment manager. We believe
that our ability to co-invest funds alongside the investments of clients' fundswill continue to be an important factor in maintaining and continually improving our competitive
position. We also believe that our co-investment strategy will greatly strengthen our ability to continue to raise capital for new investment funds. By creating new investment funds,
and thereby increasing assets under management, we also gain the opportunity to provide additional services related to the acquisition, financing, property management, leasing and
disposition of such assets. At December 31, 2004, we had atotal of $74 million of investmentsin, and loansto, co-investments.




LaSalle Investment Management conducts its operations with teams of professionals dedicated to achieving specific client objectives. LaSalle Investment Management establishes
investment committees within each region whose members have specialized knowledge applicable to underlying investment strategies. These committees must approve al investment
decisionsfor private market investments. We employ the investment committee approval process for LaSalle Investment Management'sinvestment funds and for all separate account
relationships.

LaSalle Investment Management is generally compensated for money management services for private equity investments based on initial capital invested and managed, with
additional feestied to investment performance above benchmark levels. The terms of contracts vary by the form of investment vehicle involved and the type of service provided. Our
investment funds have various life spans, typically ranging between five and ten years. Separate account advisory agreements generally have three-year termswith "at will"
termination provisions, and they may include compensation arrangements that are linked to the market value of the assets under management.

Investmentsin Public Equity and Debt Securities. LaSalle Investment Management also offers clients the ability to invest in separate accounts or funds focused on public real estate
equity and debt securities. We invest the capital of these clients principally in publicly traded securities of REITs and property company equities. As of December 31, 2004, LaSalle
Investment Management had approximately $4 billion of assets under management in these types of investments. LaSalle Investment Management is typically compensated by
securities investment clients on the basis of the market value of assets under management.

Competitive Advantages
We believe that the five value drivers articulated in the Jones Lang LaSalle Value Model create several competitive advantages that have established us as aleader in thereal estate
services and real estate money management industries.

Integrated Global Services. By combining awide range of high quality, complementary services - and delivering them at consistently high service levels globally - we can develop and
implement real estate strategies that meet the increasingly complex and far-reaching needs of our clients. We also believe that we have secured an established business presencein
the world's principal real estate markets, with the result that we can grow revenues without a substantial increase in infrastructure costs. With officesin over 100 marketsin 34
countries on five continents, we have in-depth knowledge of local and regional markets and can provide afull range of real estate services around the globe. This geographic
coverage positions us to serve our multinational clients and manage investment capital on aglobal basis. In addition, our cross-selling potential across geographies and product lines
creates revenue sources for multiple business units within Jones Lang LaSalle.

Industry-leading Resear ch and Knowledge Building. Weinvest in and rely on comprehensive top-down and bottom-up research to support and guide the development of real estate
and investment strategy. Our Global Research Committee oversees and coordinates the activities of more than 150 research professionals who cover market and economic conditions
in approximately 150 metropolitan areasin 35 countries around the world. Research also plays akey rolein keeping colleagues throughout the organization attuned to important
events and changing conditions in world markets. Dissemination of thisinformation to colleagues s facilitated through our company-wide intranet.

Client Relationship Management. We believe that our ability to deliver superior service to our clientsis supported by our ongoing investmentsin Client Relationship Management
and Account Management. Our goal isto provide each client with asingle point of contact at our firm, an individual who is answerable to, and accountabl e for, all the activitieswe
undertake for the client. We believe that we enhance superior client service through best practices in Client Relationship Management, the practice of seeking and acting on regular
client feedback, and recognizing each client's definition of excellence.

Our client-driven focus enables us to devel op long-term relationships with real estate investors and occupiers. By devel oping these relationships, we are able to generate repeat
business and create recurring revenue sources. |n many cases, we establish strategic alliances with clients whose ongoing service needs mesh with our ability to deliver fully
integrated real estate services across multiple business units and office locations. Our relationship focusis supported by an employee compensation system that we believe is unique
inthereal estateindustry. We compensate our professional s through a salary and bonus plan designed to reward client relationship building, teamwork and quality performance,
rather than on acommission basis, whichistypical in the industry.

Consistent Service Delivery. We believe that our investments in research, technology, people and innovation enable us to develop, share and continually evaluate best practices
across our global organization. Asaresult, we believe that we are able to deliver the same, consistently high levels of client service and operational excellence wherever our clients'
real estate investment and services needs take them.

Based on our general industry knowledge and specific client feedback, we believe we are recognized as an industry leader in technology. We possess the capability to provide
sophisticated information technology systems on aglobal basisto serve our clients and support our employees. For example, the purpose of Delphi+ sn, our client extranet

technology, isto provide clients with adetailed and comprehensive insight into their portfolios, the marketsin which they operate and the services we provide to them. Delphi s, our
intranet technology, offers our employees easy access to the firm's policies and its collective thinking regarding our experience, skills and best practices.

We believe that our investmentsin research, technology, people and thought leadership position our firm as aleading innovator in our industry. Major research initiatives, such as
our "World Winning Cities" program, our offshoring index, "Deciding Where to Offshore" and our "Global Real Estate Transparency Index," investigate emerging trends and
therefore help us anticipate future conditions and shape new services to benefit our clients. Professionalsin our Strategic Consulting practice identify and address shifting market and
business trends to address changing client needs and opportunities. LaSalle Investment Management relies on our comprehensive investigation of global real estate and capital
markets to develop new investment products and services tailored to the specific investment goals and risk/return objectives of our clients. We believe that our commitment to
innovation helps us secure and maintain profitable long-term relationships with the clients we target: the world's leading real estate owners, occupiers and investors.




Strong Brand. Based on our industry knowledge, commissioned marketing surveys, coverage in top-tier business publications and our number of long-standing client relationships,
we believe that large corporations and institutional investors and occupiers of real estate generally recognize us as a provider of high quality, professional real estate and money
management services. We believe that the strength of the Jones Lang LaSalle brand and our reputation for quality service delivery represent significant advantages when we pursue
new business opportunities.

Industry Trends

Increasing Demand for Global Services; Globalization of Capital Flows. Many corporations based in countries around the world have pursued growth opportunitiesin international
markets. Many are striving to control costs by outsourcing or offshoring non-core business activities. Both trends have increased the demand for global real estate services,
including corporate property services, tenant representation and leasing and property management. We believe that thistrend will favor real estate service providers with the
capability to provide services — and consistently high service levels — in multiple markets around the world. Additionally, real estate capital flows have becomeincreasingly global,
as more assets are marketed internationally and as more investors seek real estate investment opportunities beyond their own borders. Thistrend has created new markets for
investment managers equipped to facilitate international real estate capital flows and execute cross-border real estate transactions.

Consolidation. Thereal estate services industry has experienced significant consolidation in recent years. We believe that as aresult of substantial existing infrastructure investments
and the ability to spread fixed costs over abroader base of business, it is possible to recognize incrementally higher margins on property management and corporate property services
assignments as the amount of square footage under management increases.

Large users of commercial real estate services continue to demonstrate a preference to work with single-source service providers able to operate across local, regional and global
markets. The ability to offer afull range of services on this scale requires significant corporate infrastructure investment, including information technology and personnel training.
Smaller regional and local real estate service firms, with limited resources, are less able to make such investments.

Growth of Outsourcing. In recent years, on aglobal level, outsourcing of professional real estate services hasincreased substantially, as corporations have focused corporate
resources, including capital, on core competencies. In addition, public and other non-corporate users of real estate, including government agencies and health and educational
institutions, have begun to outsource real estate activities as a means of reducing costs. As aresult, we believe there are significant growth opportunities for firmslike ours that can
provide integrated real estate services across many geographic markets.

Alignment of Interestsof Investorsand Investment Manager s. Institutional investors continue to allocate significant portions of their investment capital to real estate, and many
investors have shown a desire to commit their capital to investment managers willing to co-invest their own funds in specific real estate investments or real estate funds. In addition,
investors areincreasingly requiring that fees paid to investment managers be more closely aligned with investment performance. As aresult, we believe that investment managers with
co-investment capital, like LaSalle Investment Management, will have an advantage in attracting real estate investment capital. In addition, co-investment typically bringswith it the
opportunity to provide additional services related to the acquisition, financing, property management, leasing and disposition of such investments.

Growth Strategy
Weintend to capitalize on our competitive advantages, the opportunities created by our global platform and broad product and service lines, and our solutions approach to the
marketplace and the industry trends we have described above by pursuing the following growth strategies:

Expanding Client Relationships. Based on our ability to deliver high-quality real estate services, we have been able to leverage discrete client assignments successfully into
comprehensive relationships that engage several or all of our business groups. Current industry trends, particularly the globalization of corporate clients and the increased
outsourcing of real estate services on aglobal basis, provide afavorable environment for us to increase the scope of our current client relationships and develop new relationships
through our broad array of services. We are successfully expanding the strategic alliance approach to our business units worldwide.

Strengthening I nter national Presence. Because our strength as a global competitor is ultimately the sum of our strengthsin local markets around the world, we work continually to
strengthen our local market presence. Supported by our extensive global platform, we plan to add and expand services that are well developed in particular regions and business units
to our other regions and business units. In particular, we have identified marketsin Asiathat offer new client and product growth.

Providing Consistent, High Quality Service. The objective of our Global Client Services unit isto ensure that worldwide operations interact with each other at the consistently high
levels our clients have come to expect. Through the delivery of high quality service, we aim to expand current client relationships, grow our business organically and further
strengthen our brand and reputation. Global Client Services also ensures that our worldwide operations interact efficiently to effect the delivery of our differentiated value drivers. In
addition, Global Client Services acts as a catalyst to assist professionals across all groups as they market the multiple services of the firm to existing and prospective clients.

Pursuing Co-investment Opportunities. We believe that an important growth driver of our businessis our ability to co-invest our funds alongside those of clients. Someinvestors
favor money managers who co-invest their own fundsin newly formed investment vehiclesto more closely align the interests of the investor and the investment manager. Also, by
creating new investment funds, and thereby increasing our assets under management, we gain the opportunity to provide additional servicesrelated to the acquisition, financing,
property management, leasing and disposition of such assets.




Continuing to Develop Technology. Our technology strategy isto provide truly integrated, high-value-added information and tools to our clients and employees worldwide by using
proven technology architecture and advancing innovative technology solutions.

Employees

With the help of aggressive goal and performance measurements, we attempt to instill in al of our people the commitment to be the best. Our goal isto be the real estate advisor of
choice for clients and the employer of choicein our industry. Our objectiveisto invest in and continue to attract, motivate and retain the best people. The following table details our
respective headcounts at December 31, 2004 and 2003:

2004 2003
Professional 8,000 6,600
Support 1,600 1,500

9,600 8,100
Directly reimbursable property maintenance 9,700 9,200
Total Employees 19,300 17,300
Directly reimbursable project management employees included as professionals above 3,000 2,100

The increase in headcount in 2004 was driven by increased outsourcing engagements as well as investmentsin our growing businessesin Indiaand China.

Directly reimbursable project management employees work with clients that have a contracted fee structure comprised of afixed management fee and a separate component which
allows for scheduled reimbursable personnel and other expenses to be billed directly to the client.

Approximately 6,700 and 5,100 of our professional and support staff in 2004 and 2003, respectively, were based in countries other than the United States. Approximately 6,300 and
6,200 of our directly reimbursable property maintenance workersin 2004 and 2003, respectively, were based in countries other than the United States. None of our employees are
members of any labor union with the exception of approximately 600 of our directly reimbursable property maintenance employees in the United States. We have generally had
satisfactory relations with our employees.

Company Web Site; Corporate Gover nance and Other Available Information

Jones Lang LaSalle's Web site address is www.joneslanglasalle.com, where we make available, free of charge, our Form 10-K, 10-Q and 8-K reports, and our proxy statements, as soon
as reasonably practicable after we file them electronically with the United States Securities and Exchange Commission ("SEC"). Y ou may also read and copy any document we file with
the SEC at its public reference room at 450 Fifth Street, NW, Washington, DC 20549. Y ou may call the SEC at 1.800.SEC.0330 for information about its public reference room. The SEC
maintains an internet site that contains annual quarterly and current reports, proxy statements and other information that we file electronically with the SEC. The SEC'sinternet siteis

WWW.SEC.gov.

The Company's Code of Business Ethics, which appliesto all employees of the Company, including our Chief Executive Officer, Chief Operating and Financia Officer, Global
Controller and the members of our Board of Directors, can also be found on our Web site under Investor Relations/Board of Directors and Corporate Governance. In addition, the
Company intends to post any amendment or waiver of the Code of Business Ethics with respect to amember of our Board of Directors or any of our executive officers.

Our Web site also includes information about our corporate governance, and you may access, in addition to other information, our following materials, which we will make availablein
print to any shareholder who so requests:

* Bylaws

« Corporate Governance Guidelines

e Chartersfor our Audit, Compensation and Nominating and Governance Committees

e Statement of Qualificationsfor Members of the Board of Directors

e Complaint Procedures for Accounting and Auditing Matters

« Statements of Beneficial Ownership of our Equity Securities by our Directors and Officers

Risksto Our Business

One of the challenges of aglobal business such as oursisto be able to determine in a sophisticated manner the risks that in fact exist and then to determine how best to employ
available resources to prevent, mitigate, and/or minimize those risks having the greatest potential to occur and to cause significant damage from an operational, financial or
reputational standpoint. An important dynamic that must also be considered and appropriately managed is how much and what types of commercial insurance to obtain and how
much potential liability may remain uninsured consistent with the infrastructure that isin place within the organization to identify and properly manageit. While we attempt to
approach these issues in an increasingly sophisticated and coordinated manner across the globe, our failure to identify or manage the risks that exist in our business, and which arein
fact realized when adverse situations occur, could result in amaterial adverse effect on our business, results of operations and/or financial condition.

General economic conditions and real estate market conditions can have a negative impact on our business. We have experienced in recent years, and expect in the future, to be
negatively impacted by periods of economic slowdown or recession, and corresponding declinesin the demand for real estate and related services, within one or more of the markets
in which we operate. Each real estate market tends to be cyclical and related to the condition of its corresponding economy as awhole or, at least, to the perceptions of investors and
users as to the relevant economic outlook. For example, corporations may be hesitant to expand space or enter into long-term commitmentsif they are concerned with the economic
environment. Negative economic conditions and declines in the demand for real estate and related servicesin several markets or in significant markets could have amaterial adverse
effect on our business, results of operations and/or financial condition, including as aresult of the following factors:




« Declinein Leasing Activity

A declinein leasing activity can lead to areduction in fees and commissions for arranging leases, both on behalf of owners and tenants. Additionally, adeclinein leasing activity can
lead to areduction in the demand for, and fees earned from, other real estate services, such as Project Development Services (managing the build-out of space) and Corporate Property
Services (managing space occupied by clients).

« Declinein Acquisition and Disposition Activity
A decline in acquisition and disposition activity can lead to areduction in fees and commissions for arranging such transactions as well as fees and commissions for arranging
financing for acquirers.

« Declinein Real Estate | nvestment Activity
A declineinreal estate investment activity can lead to areduction in investment management fees on the acquisition of property for clients, aswell asin fees and commissions for
arranging acquisitions, dispositions and financings.

« Declinein the Value and Performance of Real Estate and Rental Rates

A declinein the value and performance of real estate and in rental rates can lead to areduction in investment management fees (the most significant portion of which generally are
based upon the performance of investments) and the value of co-investments we make with our investment management clients. Additionally, such declines can lead to a reduction of
fees and commissions which are based upon the value of, or revenues produced by, the properties with respect to which services are provided, including fees and commissions for
property management and valuations and for arranging acquisitions, dispositions, leasing and financings.

Concentrations of businesswith corporate clientsincreases credit risk and theimpact from the loss of certain clients. While our client base remains diversified acrossindustries
and geographies, we do val ue the expansion of business relationships with individual corporate clients and the increased efficiency and economics (both to our clients and our firm)
that can result from devel oping repeat business from the same client and from performing an increasingly broad range of services for the same client. At the same time, having
increasingly large and concentrated clients can also lead to greater or more concentrated risks of lossif, among other possibilities, such aclient (1) experiencesits own financial
problems, which can lead to larger individual credit risks, (2) decides to reduce its operations or itsreal estate facilities, (3) changesitsreal estate strategy, for example by no longer
outsourcing itsreal estate operations, (4) decides to change its providers of real estate services or (5) merges with another corporation or otherwise undergoes a change of control as
the result of which new management may take over with adifferent real estate philosophy or with different relationships with other real estate providers. Additionally, increasingly
large clients may, and sometimes do, attempt to leverage the extent of their relationship with us during the course of contract negotiations or in connection with disputes or potential
litigation.

Theinternational scope of our operations, and our operationsin particular regionsand countries, involve a number of risksfor our business. The fact that we operate in over 35
countries presents risks for our businessin anumber of ways. If those risks, including the following, associated with the international scope of our operations and our operationsin
particular regions and countries cannot be or are not successfully managed, our business, operating results and/or financial condition could be materially and adversely affected.

« Difficultiesand Costs of Staffing and Managing I nter national Operations, Noncompliance with Policies; Communications and Enforcement of Our Policiesand Our Code of
Business Ethics; Conflictsof I nterest

The coordination and management of international operations poses additional costs and difficulties. We must manage operations in many time zones and that involve people with
language and cultural differences. Our success depends on finding and retaining people capable of dealing with these challenges effectively and who will represent the Company with
the highest levels of integrity. If we are unable to attract and retain qualified personnel, our growth may be limited and our business and operating results could suffer.

Among the challenges we face in retaining our people is maintaining a compensation system that rewards our people consistent with local markets and also consistent with our
profitability, which can be especialy difficult where competitors may be attempting to gain market share by hiring our best people at rates of compensation that are well above the
market. We have committed resources to effectively coordinate our business activities around the world to meet our clients' needs, whether they be local, regional or global. We are
also in the process of enhancing the organization and communication of corporate policies, particularly where we determine that the nature of our business poses the greatest risk of
noncompliance. The failure of our people to carry out their responsibilitiesin accordance with our client contracts, our corporate and operating policies or our standard operating
procedures, or their negligence in doing so, could result in liahility to clients or other third parties, which could have a material adverse effect on our business, operating results and/or
financial condition.

When addressing staffing in connection with arestructuring of our organization or adownturn in economic conditions or activity, we must take into account the employment laws of
the countries in which actions are contemplated, which in some cases can result in significant costs and/or time delays in implementing headcount reductions. Our ability to manage
such operational fluctuations and to maintain adequate long-term strategies in the face of such developmentswill be critical to our continued growth and profitability.

The geographical and cultural diversity in our organization makesit more challenging to communicate the importance of adherence to our Code of Business Ethics, to monitor and
enforce compliance with its provisions on aworld-wide basis and in order to ensure local compliance with United States laws that apply globally, such as the Foreign Corrupt
Practices Act, the Patriot Act and the Sarbanes-Oxley Act of 2002. We have introduced an Ethics Everywhere program to address these challenges and to attempt to maintain ahigh
level of awareness about, and compliance with, our Code of Business Ethics. Breaches of our Code of Business Ethics, particularly by our executive management, could have a
material adverse effect on our business, operating results and/or financial condition.




All providers of professional servicesto clients, including our firm, must manage potential conflicts of interest that may arise, principally where the primary duty of loyalty owed to
one client is somehow potentially weakened or compromised by arelationship also maintained with athird party. While the Company has policiesin place to identify, disclose and
resolve potential conflicts of interest, the failure or inability to do so in a significant situation could have a material adverse effect on our business, operating results and/or financial
condition.

¢ Currency Restrictionsand Exchange Rate Fluctuations

We produce positive flows of cash in various countries and currencies which can be most effectively used to fund operations in other countries or to repay our indebtedness, which
is primarily denominated in euros and U.S. dollars. We face restrictionsin certain countries which limit or prevent the transfer of funds to other countries or the exchange of the local
currency to other currencies. We also face risks associated with fluctuations in currency exchange rates which may lead to a decline in the value of the funds produced in certain
jurisdictions.

Additionally, although we operate globally, we report our resultsin U.S. dollars and thus our reported results may be positively or negatively impacted by the strengthening or
weakening of currencies against the U.S. dollar. As an example, the euro, the pound sterling and the Australian dollar, each a currency used in a significant portion of our operations,
weakened significantly against the U.S. dollar in 2001 but gradually strengthened during 2002 and 2003 and has remained strong in 2004. For the year ended December 31, 2004, 40% of
our operating income was attributabl e to operations with U.S. dollars as their functional currency, and 60% was attributable to operations having other functional currencies. In
addition to the potential negative impact on reported earnings, fluctuationsin currenciesrelative to the U.S. dollar may make it more difficult to perform period-to-period comparisons
of the reported results of operations.

We are authorized to use currency-hedging instruments, including foreign currency forward contracts, purchased currency options and borrowingsin foreign currency. There can be
no assurance that such hedging will be effective, and an ineffective hedging instrument may expose us to currency losses. We do not use hedging instruments for speculative
purposes.

The following table sets forth the revenues derived from our most significant currencies (based upon 2004 revenues, $ in millions). The euro revenuesinclude our businessesin
France, Germany, Italy, Ireland, Spain, Portugal, Holland, Belgium and L uxembourg.

Most Significant Currencies on a Revenue Basis

2004 2003
United States Dollar $ 4215 360.3
United Kingdom Pound 259.6 196.5
Euro 1914 164.4
Australian Dollar 94.9 77.8
Other currencies 199.6 1429
Total Revenues $ 1,167.0 941.9

« Potentially Adverse Tax Consequences

Moving funds between countries can produce adverse tax consequences in the countries from which and to which funds are transferred as well asin other countries, such as the
United States, in which we have operations. Additionally, as our operations are global, we face challenges in effectively gaining atax benefit for costsincurred in one country which
benefit our operationsin other countries.

« Burden of Complying with Multiple and Potentially Conflicting L aws and Regulations and Dealing with Changesin L egal and Regulatory Requirements; Licensing; Regulatory
and Contractual Liabilities

We face abroad range of legal and regulatory environmentsin the countriesin which we do business. Coordinating our activities to deal with these requirements presents challenges.
Asan example, in the United Kingdom, the Financial Services Authority (FSA) regulates the conduct of investment businesses and the Royal Institute of Chartered Surveyors (RICS)
regulates the profession of Chartered Surveyors, which isthe professional qualification required for certain of the services we provide in the United Kingdom, through upholding
standards of competence and conduct. As another example, in the United States, various activities of our LaSalle Investment Management are regulated by the SEC, and as apublicly
traded company, we are subject to various corporate governance and other requirements established by statute, pursuant to SEC regulations or under the rules of the New Y ork Stock
Exchange. Additionally, changesin legal and regulatory requirements can impact our ability to engage in businessin certain jurisdictions or increase the cost of doing so.

The brokerage of real estate sales and |easing transactions requires us to maintain licenses in various jurisdictions in which we operate. If we fail to maintain our licenses or conduct
brokerage activities without alicense, we may be required to pay fines or return commissions received or have licenses suspended. In addition, because the size and scope of real
estate sales transactions have increased significantly during the past several years, both the difficulty of ensuring compliance with the numerous licensing regimes and the possible
loss resulting from noncompliance have increased. Furthermore, the laws and regul ations applicable to our business, both in the United States and in foreign countries, also may
changein ways that materially increase the costs of compliance.

Asalicensed real estate service provider in various jurisdictions, we and our licensed employees may be subject to various due diligence, disclosure, standard-of-care, anti-money
laundering and other obligationsin the jurisdictionsin which we operate. Failure to fulfill these obligations could subject usto litigation from parties who purchased, sold or leased
properties we brokered or managed. We could become subject to claims by participantsin real estate sales or other services claiming that we did not fulfill our obligations as a service
provider or broker (including, for example, with respect to conflicts of interests where we are acting, or are perceived to be acting, for two or more different clients with potentially
contrary interests).

In addition, we may, on behalf of our clients, hire and supervise third-party contractors to provide construction, engineering and various other servicesfor our managed properties.
Depending upon the terms of our contracts with clients, we may be subjected to, or becomeliable for, claims for construction defects, negligent performance of work or other similar
actions by third parties whom we do not control. Adverse outcomes of property management disputes or litigation could negatively impact our business, financial condition and/or
results of operations.
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« Greater Difficulty in Collecting Accounts Receivablein Certain Countriesand Regions

We face challenges to our ability to efficiently and/or effectively collect accounts receivable in certain countries and regions. For example, in Asia, many countries have
underdevel oped insolvency laws and clients often are slow to pay, and in Europe, clientsin some countries, particularly Spain, Italy and France, also tend to delay payments,
reflecting adifferent business culture.

« Political and Economic I nstability

We operate in over 35 countries with varying degrees of political and economic stability. For example, certain Asian, Eastern European and South American countries have
experienced serious political and economic instability within the last few years and such instability will likely continue to arise from time to time in countriesin which we have
operations, as the result of which our ability to operate our businessin the ordinary course may be disrupted in one way or another, with corresponding reductionsin revenues,
increases in expenses or other material adverse effects.

Real estate services markets ar e highly competitive. We provide a broad range of commercial real estate services and there is significant competition, on an international, regional
and local level, with respect to many of these services and in commercial real estate services generally. Depending on the service, we face competition from other real estate service
providers, institutional lenders, insurance companies, investment banking firms, investment managers, accounting firms, technology firms, firms providing outsourcing services and
companies bringing their real estate servicesin-house (any of which may be aglobal, regional or local firm). Many of our competitorsare local or regional firms, which, athough
substantially smaller in overall size, may be larger in aspecific local or regional market. Some of our competitors are expanding the services they offer in an attempt to gain additional
business. Some of our competitors may have greater financial, technical and marketing resources, larger customer bases and more established relationships with their customers and
suppliersthan we have. Larger or more well-capitalized competitors may be able to respond faster to the need for technological changes, price their services more aggressively,
compete more effectively for skilled professionals, finance acquisitions more easily and generally compete more aggressively for market share.

New competitors or alliances among competitors which increase their ability to service clients could emerge and gain market share, develop alower cost structure, adopt more
aggressive pricing policies or provide services that gain greater market acceptance than the services we offer. In order to respond to increased competition and pricing pressure, we
may have to lower our prices, which would have an adverse effect on our revenues and profit margins.

We are substantially dependent on long-term client relationships and on revenue received for services under various service agreements. Many of these agreements are cancelable by
the client for any reason on aslittle as 30 to 60 days' notice, asistypical in theindustry. In this competitive market, if we are unable to maintain these relationships or we are otherwise
unable to retain existing clients and develop new clients, our business, results of operations and financial condition will be materially adversely affected.

The seasonality of our business exposes usto risksand to volatility in our stock price. Our revenues and profitstend to be significantly higher in the fourth quarter of each year than
the other three quarters. Thisisaresult of ageneral focusin thereal estate industry on completing or documenting transactions by calendar-year-end and the fact that certain
expenses are constant through the year. Historically, we have reported asmall lossin thefirst quarter, asmall profit or lossin the second and third quarters and arelatively large profit
in the fourth quarter, excluding the recognition of investment generated performance fees and co-investment equity gains (both of which can be particularly unpredictable). The
seasonality of our business makesit difficult to determine during the course of the year whether plan results will be achieved, and thusto adjust to changesin expectations.
Additionally, negative economic or other conditions which arise at atime when they impact performance in the fourth quarter, such as the particular timing of when larger transactions
close, may have amore significant impact than if they occurred earlier in the year. To the extent we are not able to identify and adjust for changesin expectations or we are confronted
with negative conditions which impact inordinately on the fourth quarter of ayear, this could have amaterial adverse effect on our business, results of operations and/or financial
condition. Thismay in turn lead to volatility in our stock price.

We may face liability with respect to environmental issuesoccurring at propertieswhich we manage or in which we invest. Various laws and regulations impose liability on current
or previousreal property owners or operators for the cost of investigating, cleaning up or removing contamination caused by hazardous or toxic substances at the property. We may
face liability under these laws as aresult of our role as an on-site property manager. In addition, we may face liability if such laws are applied to expand our limited liability with respect
to our co-investmentsin real estate as discussed below.

Co-investment activitiessubject ustoreal estateinvestment risksand potential liabilities. An important part of our investment strategy includesinvesting in real estate along with
our money management clients. Investing in this manner exposes us to a number of risks which could have amaterial adverse effect on our business, results of operations and/or
financial condition, including as aresult of the following risks:

«  Wemay lose some or al of the capital which weinvest if the investments perform poorly.

¢ Wewill have fluctuationsin earnings and cash flow as we recognize gains or losses, and receive cash, upon the disposition of investments, the timing of which is geared towards
the benefit of our clients.

¢ Wegenerally hold our investmentsin real estate through subsidiaries with limited liability; however, in certain circumstancesit is possible that this limited exposure may be
expanded in the future based upon, among other things, changes in applicable laws or the application of existing or new laws. To the extent this occurs, our liability could exceed
the amount we have invested.

*  Wemake co-investmentsin real estate in many countries and this presents risks as described above in "The International Scope of Our Operations, and Our Operationsin
Particular Regions and Countries, Involve aNumber of Risksfor Our Business'.
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We may have indebtednesswith fixed or variableinterest ratesand certain covenants with which we must comply. At December 31, 2004 (subsequent to the June 2004 redemption of
the Euro Notes described in the "Liquidity and Capital Resources" section of Item 7, Management's Discussion & Analysis), we had $58.9 million of indebtedness on a consolidated
basis, principally under arevolving credit facility from a syndicate of lenders. Our average outstanding borrowings under the revolving credit facility were $91.0 million during 2004,
and the effective interest rate on that facility was 3.5%.

We would need approximately $1.3 million annually to make required interest payments on the borrowings outstanding under our revolving credit facility at December 31, 2004 (at
current market rates of interest). The revolving credit facility has avariable rate based on the market, plus amargin. The variable rate and margin features of the revolving credit facility
could result in higher borrowing costsif market interest rates or the margin rise. An increase of 50 basis pointsin the 2004 average interest rate on the revolving credit facility would
have resulted in a $455,000 increase in our borrowing costs.

The terms of our debt contain a number of covenants that could restrict our flexibility to finance future operations or capital needs or to engage in other business activities that may
bein our best interest. The debt covenants limit usin, among other things:

«  Encumbering or disposing of assets;
¢ Incurring indebtedness; and
«  Engaging in acquisitions.

In addition, with respect to the revolving credit facility, we must maintain a consolidated net worth of at least $392 million and aleverage ratio not exceeding 3.25 to 1. We must also
maintain a minimum interest coverageratio of 2.5to 1.

If we are unable to make required payments under the revolving credit facility or if we breach any of the debt covenants, we will bein default under the terms of the revolving credit
facility. A default under the facility could cause acceleration of repayment of those amounts aswell as defaults under other existing and future debt obligations.

Thecharter and the amended bylaws of JonesLang L aSalle and the Maryland general corporate law could delay, defer or prevent a change of control. The charter and bylaws of
Jones Lang LaSalle include provisions that may discourage, delay, defer or prevent atakeover attempt that may bein the best interest of shareholders of Jones Lang LaSalle and may
adversely affect the market price of our common stock.

Pursuant to the charter of Jones Lang LaSalle, we have a classified Board of Directors, pursuant to which Directors are divided into three classes, with three-year staggered terms. The
classified board provision could increase the likelihood that, in the event an outside party acquired a controlling block of our capital stock or initiated a proxy contest, incumbent
directors nevertheless would retain their positions for a substantial period, which may have the effect of discouraging, delaying or preventing a change in control of Jones Lang
LaSalle. Our Board of Directors has announced that it will propose that the Company's charter be amended at its 2005 Annual Meeting of Shareholdersin order to declassify the Board
of Directors. The affirmative vote of 80% of the total number of outstanding shares will be required to effect this approval, and there can be no assurance that the required number of
votes will be obtained.

In addition, the charter and bylaws provide for:

. The ability of the Board of Directors to establish one or more classes and series of capital stock including the ability to issue up to 10,000,000 shares of preferred stock, and to
determine the price, rights, preferences and privileges of such capital stock without any further shareholder approval;

. A requirement that any shareholder action taken without a meeting be pursuant to unanimous written consent; and

. Certain advance notice procedures for Jones Lang LaSalle sharehol ders nominating candidates for election to the Jones Lang LaSalle Board of Directors.

Under the Maryland General Corporate Law (the "MGCL"), certain "Business Combinations" (including a merger, consolidation, share exchange or, in certain circumstances, an asset
transfer or issuance or reclassification of equity securities) between aMaryland corporation and any person who beneficially owns 10% or more of the voting power of the
corporation's shares or an affiliate of the corporation who, at any time within the two-year period prior to the date in question, was the beneficial owner of 10% or more of the voting
power of the then-outstanding voting stock of the corporation (an "Interested Shareholder") or an affiliate of the Interested Shareholder are prohibited for five years after the most
recent date on which the Interested Shareholder became an Interested Shareholder. Thereafter, any such Business Combination must be recommended by the board of directors of
such corporation and approved by the affirmative vote of at least (1) 80% of the votes entitled to be cast by holders of outstanding voting shares of the corporation and (2) 66-2/3%
of the votes entitled to be cast by holders of outstanding voting shares of the corporation other than shares held by the Interested Shareholder with whom the Business Combination
isto be effected, unless, among other things, the corporation's shareholders receive a minimum price (as defined in the MGCL) for their shares and the consideration isreceived in
cash or in the same form as previously paid by the Interested Shareholder for its shares. Pursuant to the MGCL, these provisions also do not apply to Business Combinations which
are approved or exempted by the board of directors of the corporation prior to the time that the Interested Sharehol der becomes an Interested Sharehol der.

Claimsand I nvestigations; Performance Under Client Contracts; Litigation Management. Substantial legal liability or a significant regulatory action against the Company could
have amaterial adverse financial effect or cause us significant reputational harm, which in turn could seriously harm our business prospects.

We generally provide our servicesto our clients under contracts, and in certain cases we are subject to regulatory and/or fiduciary obligations (which may relate to, among other
matters, the decisions we may make on behalf of a client with respect to purchasing products or services from third parties or from other divisions within our firm). We face legal and
reputational risksin the event we do not perform, or are perceived to have not performed, under those contracts or in accordance with those regulations or obligations, and the
precautions we take to prevent these types of occurrences, which we believe do represent a significant commitment of corporate resources, may nevertheless not be effectivein all
cases. Unexpected costs or delays could make our client contracts or engagements less profitabl e than anticipated. Any increased or unexpected costs or unanticipated delaysin
connection with the performance of these engagements, including delays caused by factors outside our control, could have an adverse effect on profit margins.
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Since any disputes we have with third parties must generally be adjudicated within the jurisdiction in which the dispute arose, our ability to resolve our disputes successfully depends
on the local laws that apply and the operation of thelocal judicial system, the timeliness, quality and sophistication of which varies widely from one jurisdiction to the next. Our
geographical diversity therefore makesit unusually challenging to resolve any such disputes efficiently and/or effectively.

Infrastructure Disruptions. Our ability to conduct aglobal business may be adversely impacted by disruptions to the infrastructure that supports our businesses and the
communities in which they are located. This may include disruptions involving electrical, communications, transportation or other services used by Jones Lang LaSalle or third parties
with which we conduct business or disruptions as the result of natural disasters (such as earthquakes), political instability or terrorist attacks. These disruptions may occur, for
example, asaresult of events that affect only the buildingsin which we operate (such asfires) or such third parties, or asaresult of events with abroader impact on the cities where
those buildings are located. Nearly all of our employeesin our primary locations, including Chicago, London, Singapore and Sydney, work in close proximity to each other, in one or
more buildings. If adisruption occursin one location and our employeesin that location are unable to communicate with or travel to other locations, our ability to service and interact
with our clients may suffer and we may not be able to successfully implement contingency plans that depend on communication or travel. The infrastructure disruptions described
above may also disrupt our ability to manage real estate for clients or may adversely affect the value of real estate investments we make on behalf of clients. While we have disaster
recovery and crisis management procedures in place, there can be no assurance that they will sufficein any particular situation to avoid asignificant loss.

Computer and Information Systems. Our businessis highly dependent on our ability to process transactions across numerous and diverse markets in many currencies. |f any of our
financial, accounting or other data processing, e-mail, or electronic information management systems do not operate properly or are disabled (including as the result of computer
viruses, problems with the internet or sabotage), we could suffer adisruption of our businesses, liability to clients, loss of client data, regulatory intervention or reputational damage.
These systems may fail to operate properly or become disabled as aresult of eventsthat are wholly or partially beyond our control, including disruptions of electrical or
communications services, disruptions caused by natural disasters, political instability or terrorist attacks or our inability to occupy one or more of our buildings.

The development of new software systems used to operate one or more aspects of our business, particularly on a customized basis, is complicated and may result in costs that cannot
be recuperated in the event of the failure to complete a planned software development. A new software system that has defects may cause reputational issues and client or employee
dissatisfaction, with business lost as aresult. The acquisition or development of software systemsis often dependent to one degree or another on the quality, ability and/or financial
stability of one or more third-party vendors, over which we may not have control beyond the rights we negotiate in our contracts.

Our businessis also dependent, in part, on our ability to deliver to our clients the efficiencies and convenience afforded by technology. The effort to gain technological expertise and
develop or acquire new technologies requires us to incur significant expenses. If we cannot offer new technologies as quickly as our competitors do, we could |ose market share.

RisksInherent in Making Acquisitions. We have made in the past, and anticipate that we may make in the future, acquisitions of businesses or business lines. Any such
acquisitions may subject us to anumber of risks, including, among others:

o Diversion of management attention;

o Inability to retain the management, key personnel and other employees of the acquired business;
o Inability to retain clients of the acquired business;

o Exposuretolegal claimsfor activities of the acquired business prior to acquisition;

o Inability to effectively integrate the acquired business and its employees; and

o Potential impairment of intangible assets, which could adversely affect our reported results.

Ability to Protect Intellectual Property; Infringement of Third-Party I ntellectual Property Rights. Our business depends, in part, on our ability to identify and protect proprietary
information and other intellectual property (such as our service marks, client lists and information and business methods). Existing laws of some countriesin which we provide or
intend to provide services may offer only limited protections of our intellectual property rights. We rely on a combination of trade secrets, confidentiality policies, non-disclosure and
other contractual arrangements and on copyright and trademark laws to protect our intellectual property rights, and our inability to detect unauthorized use or take appropriate or
timely stepsto enforce our intellectual property rights may have an adverse effect on our business.

We cannot be sure that the services we offer to clients do not infringe on the intellectual property rights of third parties, and we may have infringement claims asserted against us or
against our clients. These claims may harm our reputation, cost us money and prevent us from offering some services.

Employee Misconduct. Like any business, we run the risk that employee fraud or other misconduct could occur. It is not always possible to deter employee misconduct and the
precautions we take to prevent and detect this activity may not be effectivein all cases. We do have a strong ethics policy, which is articulated in our Code of Business Ethics. We
reinforce our commitment to sound ethics through employee communication and we are increasing our training effortsin this area.

Ability to Continueto Maintain Satisfactory Internal Controlsand Procedures. If we are not able to continue to successfully implement the requirements of Section 404 of the United
States Sarbanes-Oxley Act of 2002, our reputation, financial results and the market price of our stock could suffer. While we believe that we have adequate internal control procedures
in place, we may be exposed to potential risks from the recent legislation requiring companies to evaluate their internal controls and have their controls attested to by their
independent auditors on an annual basis. We have evaluated our internal control systemsin order to allow our management to report on, and our independent auditors to attest to,
our internal controls as required for purposes of this Annual Report on Form 10-K for the year ended December 31, 2004. However, there can be no assurance that we will continue to
receive a positive attestation in future years, particularly since thereis no precedent available with which to measure compliance adequacy, as the result of which the standards may
change over time. If weidentify one or more material weaknessesin our internal controlsin the future that we cannot remediate in atimely fashion, we may be unable to receive a
positive attestation at some time in the future from our independent auditors with respect to our internal controls.
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Item 2. Properties

Our principal corporate holding company headquarters are located at 200 East Randolph Drive, Chicago, Illinois, where we currently occupy over 125,000 square feet of office space
pursuant to alease that expiresin February 2016. Our regional headquarters for our Americas, Europe and Asia Pacific businesses are located in Chicago, London and Singapore,
respectively. We have 114 local offices worldwide located in most major cities and metropolitan areas as follows: 37 officesin 6 countriesin the Americas (including 28 in the United
States), 46 officesin 16 countriesin Europe and 31 officesin 12 countriesin Asia Pacific. Our offices are each leased pursuant to agreements with terms ranging from month-to-month
to ten years. In addition, we have on-site property and other offices|ocated throughout the world. On-site property management offices are generally located within properties that we
manage and are provided to us without cost.

Item 3. Legal Proceedings

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

On November 8, 2002, Bank One N.A. ("Bank One") filed suit against the Company and certain of its subsidiariesin the Circuit Court of Cook County, Illinoiswith regard to services
provided in 1999 and 2000 under three different agreements relating to facility management, project development and broker services. The suit alleged negligence, breach of contract
and breach of fiduciary duty on the part of Jones Lang LaSalle and sought $40 million in compensatory damages and $80 million in punitive damages. On December 16, 2002, the
Company filed a counterclaim for breach of contract seeking payment of approximately $1.2 million that Bank One owes for fees due for services provided under the agreements. On
December 16, 2003, the court granted the Company's motion to strike the complaint because, after completion of significant discovery, Bank One had been unable to substantiate its
allegationsthat it suffered damages of $40 million asit had previously claimed. Bank One filed an amended complaint that seeks to recover compensatory damages in an unspecified
amount, plus an unspecified amount of punitive damages. The amended complaint also includes all egations of fraudulent misrepresentation, fraudulent concealment and conversion.
In November 2004, in response to the Company's motion for Partial Summary Judgment, the court dismissed six of the ten counts of Bank One's amended complaint, including claims
of breach of fiduciary duty. Remaining are counts for breach of contract, fraudulent misrepresentation and fraudulent concealment. The Company continues to aggressively defend
the remaining counts of the suit and pursueits claims. While there can be no assurance, the Company continues to believe that the remaining counts of the amended complaint are
without merit and, as such, will not have a material adverse impact on our financial position, results of operations, or liquidity. In addition, asaresult of the recent rulings and
information produced in discovery, any recoverable damages claims are substantially reduced from Bank One'sinitial claims. As of the date of thisreport, no trial date has been set.
As such, although we still have not seen or heard anything that leads us to believe that the suit has merit, the outcome of Bank One's suit cannot be predicted with any certainty and
management is unable to estimate an amount or range of potential loss that could result if an improbable unfavorable outcome did occur.

Item 4. Submission of Mattersto a Vote of Security Holders

There were no matters submitted to a vote of Jones Lang LaSalle's sharehol ders during the fourth quarter of 2004.
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Part Il

Item 5. Market for Registrant's Common Equity and Related Shareholder Matters
Our Common Stock is listed for trading on the New Y ork Stock Exchange under the symbol "JLL."

Asof February 15, 2005, there were approximately 3,500 beneficial holders of our Common Stock.

The following table sets forth the high and low sale prices of our Common Stock as reported on the New Y ork Stock Exchange.

High Low
2004
First Quarter $ 2598 $ 20.46
Second Quarter $ 2720 $ 22.65
Third Quarter $ 3325 $ 26.61
Fourth Quarter $ 3797 $ 30.54
2003
First Quarter $ 16.01 $ 12.90
Second Quarter $ 1743 $ 13.52
Third Quarter $ 1891 $ 15.75
Fourth Quarter $ 2150 $ 18.00

We have not paid cash dividends on our common stock to date, as we historically have retained our earnings to support the expansion of the business and continue to pay down
debt levels. Any payment of future dividends and the amounts thereof will be at the discretion of the Board of Directors and will depend upon our financial condition, earnings and
other facts deemed relevant by the Board of Directors at the time of its consideration of thisissue.

Transfer Agent
Mellon Investor ServicesLLC

85 Challenger Road
Ridgefield Park, NJ 07760

Equity Compensation Plan Information

For information regarding our equity compensation plans, including both shareholder approved plans and plans not approved by shareholders, see Item 12. Security Ownership of
Certain Beneficial Owners and Management.

Share Repurchases

Thefollowing table provides information with respect to approved share repurchase programs for Jones Lang LaSalle:

Total number

of shares
purchased Shares
as part remaining
Total number Average price of publicly to be
of shares paid per announced purchased
purchased share (1) plans under plan (2)
January 1, 2004 - January 31, 2004 - - - 300,000
February 1, 2004 - February 29, 2004 - - - 1,500,000
March 1, 2004 - March 31, 2004 294800 $ 2532 294,800 1,205,200
April 1, 2004 - April 30, 2004 - - 294,800 1,205,200
May 1, 2004 - May 31, 2004 251,400 $ 23.69 546,200 953,800
June 1, 2004 - June 30, 2004 260400 $ 26.10 806,600 693,400
July 1, 2004 - July 31, 2004 - - 806,600 693,400
August 1, 2004 - August 31, 2004 330,900 $ 30.65 1,137,500 362,500
September 1, 2004 - September 30, 2004 167,900 $ 32.62 1,305,400 194,600

October 1, 2004 - October 31, 2004 - - 1,305,400 194,600



November 1, 2004 - November 30, 2004 194600 $ 3327 1,500,000 1,500,000
December 1, 2004 - December 31, 2004 100,000 $ 37.39 100,000 1,400,000
Total 1,600,000 $ 28.78
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(1) Total average price paid per shareisaweighted average for the twelve month period.

(2) Since October 2002, our Board of Directors has approved three share repurchase programs. Each succeeding program has replaced the prior repurchase program, such that the
program approved on November 29, 2004 is the only repurchase program in effect as of December 31, 2004. We are authorized under each of the programs to repurchase a specified
number of shares of our outstanding common stock in the open market and in privately negotiated transactions from time to time, depending upon market prices and other conditions.
The repurchase of sharesis primarily intended to offset dilution resulting from both stock and stock option grants made under the firm's existing stock plans. Given that shares
repurchased under each of the programs are not cancelled, but are held by one of our subsidiaries, we include them in our equity account. However, these shares are excluded from
our share count for purposes of calculating earnings per share. The following table details the activities for each of our approved share repurchase programs:

Shares Shares Repurchased

Approved for through

Repurchase Plan Approval Date Repurchase December 31, 2004
October 30, 2002 1,000,000 700,000
February 27, 2004 1,500,000 1,500,000
November 29, 2004 1,500,000 100,000
2,300,000
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Item 6. Selected Financial Data (Unaudited)

The following table sets forth our summary historical consolidated financial data. The information should be read in conjunction with our consolidated financial statements and related
notes and "Management's Discussion and Analysis of Financial Condition and Results of Operations" included elsewhere herein.

Year Ended December 31,
2004 2003 2002 2001 2000

(in thousands, except share data)

Statement of Operations Data:

Total revenue (1) $ 1,166,958 941,894 859,990 896,889 925,831
Operating income (loss) (1) 89,521 54,235 52,114 4,399 (10,290)
Interest expense, net of interest income 9,292 17,861 17,024 20,156 27,182
Loss on extinguishment of Euro Notes 11,561 — — — —
Equity in earnings from unconsolidated

ventures (1) 17,447 7,951 2,581 8,560 16,693

Earnings (loss) before provision for

income taxes and minority interest 86,115 44,325 37,671 (7,197) (20,779)
Net provision for income taxes 21,873 8,260 11,037 7,986 22,053
Minority interest in earnings

(losses) of subsidiaries — — 711 228 (21)

Earnings (loss) before extraordinary
item and cumul ative effect of change

in accounting principle 64,242 36,065 25,923 (15,411) (42,811)
Extraordinary gain on the acquisition of

minority interest, net of tax (2) — — 341 — —
Cumulative effect of change in accounting

principle (3) — — 846 — (14,249)
Net income (l0ss) $ 64,242 36,065 27,110 (15,411) (57,060)

Basic earnings (loss) per common share
before extraordinary item and cumulative

effect of change in accounting principle $ 2.08 117 0.85 (0.51) (1.72)
Extraordinary gain on the acquisition of

minority interest, net of tax (2) — — 0.01 — —
Cumulative effect of change in accounting

principle (3) — — 0.03 — (0.58)
Basic earnings (loss) per common share $ 2.08 117 0.89 (0.51) (2.30)
Basic weighted average shares outstanding 30,887,868 30,951,563 30,486,842 30,016,122 24,851,823

Diluted earnings (loss) per common share
before extraordinary item and cumulative
effect of changein accounting principle $ 1.96 112 0.81 (0.51) (1.72)

Extraordinary gain on the acquisition

of minority interest, net of tax (2) — — 0.01 — —
Cumulative effect of change in accounting

principle (3) — — 0.03 — (0.58)
Diluted earnings (l0ss) per common share $ 1.96 112 0.85 (0.51) (2.30)
Diluted weighted average shares outstanding 32,845,281 32,226,306 31,854,397 30,016,122 24,851,823
Other Data:
EBITDA (4) $ 128,788 99,130 92,296 60,151 35,301
Ratio of earningsto fixed charges (5) 3.90X 2.15X 2.06X 0.80X 0.19X

Cash flows provided by (used in):
Operating activities $ 161,478 110,045 68,369 54,103 140,340
Investing activities (27,565) (15,282) (26,340) (32,549) (66,590)
Financing activities $ (166,875) (45,312) (38,821) (29,951) (78,215)
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Balance Sheet Data:

Cash and cash equivalents $ 30,143 63,105 13,654 10,446 18,843
Total assets 1,012,377 942,940 852,516 835,727 914,045
Total debt 58,911 211,408 215,008 222,886 249,947
Total liabilities 504,397 511,949 485,558 521,346 581,707
Total stockholders' equity 507,980 430,991 366,958 314,381 332,338
Investments under management (6) $ 24,100,000 23,000,000 23,200,000 22,200,000 22,500,000
Total square feet under management 835,000 725,000 735,000 725,000 700,000

(1) Certain prior year amounts were reclassified to conform to the current presentation.
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Beginning in January 2002, we began accounting for the revenues of our Strategic Consulting unit on a gross basis, as opposed to netting these revenues into expenses.

Beginning in December 2002, pursuant to Emerging Issues Task Force ("EITF") Issue No. 01-14, "Income Statement Characterization of Reimbursements Received for 'Out-of -Pocket'
Expenses Incurred”, we have reclassified reimbursements received for out-of-pocket expenses to revenues in the income statement, as opposed to being shown as areduction of
expenses. These out-of-pocket expenses amounted to $8.1 million and $5.4 million for the years ended December 31, 2004 and 2003, respectively.

Beginning in December 2002, we have reclassified as revenue our recovery of indirect costs related to our management services business, as opposed to being classified asa
reduction of expensesin theincome statement. Thisrecovery of indirect costs for the years ended December 31, 2004 and 2003 totaled $29.6 million and $37.8 million, respectively. The
amounts related to the recovery of these indirect costsin our Asia Pacific region were not available for the years ended December 31, 2001 and 2000 given that it would have been
necessary to reconfigure the reporting systemsin this region to separate these costs. Therefore, no reclassification has been made for these years.

Beginning in December 2004, we reclassified ‘Equity in earnings from unconsolidated ventures’ from ‘Total revenue’ to a separate line on the consolidated statement of earnings after
‘Operating income (loss)’. This change has the effect of reducing the amount of ‘Total revenue’ and ‘ Operating income (loss)’ originally reported by the amounts of those equity
earnings.

The following table lists total revenue and expenses as originally reported in the annual reports for each of the years ended December 31, 2000 through 2003, and lists the
reclassifications as discussed above, as well as the reclassified amounts ($ in thousands):

2003 2002 2001 2000

Total revenue:

Asoriginaly reported $ 949,845 840,429 881,676 925,823
Reclassifications:

Strategic consulting N/A N/A 10,421 6,113

Out-of-pocket expenses N/A 1,350 4,023 3,245

Indirect costs N/A 20,792 9,329 7,343

Equity in earnings from unconsolidated ventures (7,951) (2,581) (8,560) (16,693)
Asreclassified 941,894 859,990 896,889 925,831
Total operating expenses:

Asoriginaly reported 887,659 785,734 868,717 919,420
Reclassifications:

Strategic consulting N/A N/A 10,421 6,113

Out-of-pocket expenses N/A 1,350 4,023 3,245

Indirect costs N/A 20,792 9,329 7,343
Asreclassified 887,659 807,876 892,490 936,121
Operating income (10ss) $ 54,235 52,114 4,399 (10,290)

(2) In December 2002, we exercised our option to purchase the remaining 45% interest in the joint venture company Jones Lang LaSalle Asset Management Services, which
exclusively provides asset management services for all Skandia Life propertiesin Sweden. The purchase price was below the fair value of the assets acquired, resulting in an after-tax
extraordinary gain of $341,000.

(3) The cumulative effect of change in accounting principle in 2000 relates to our adoption of the United States Securities and Exchange Commission's issuance of Staff Accounting
Bulletin No. 101, "Revenue Recognition in Financial Statements" ("SAB 101"). Effective January 1, 2000, we recorded a one-time, non-cash cumulative effect of change in accounting
principle of $14.2 million, net of $8.7 million of taxes. The adjustment represents revenues of $22.9 million that had been recognized prior to January 1, 2000 that would not have been
recognized if the new accounting policy had been in effect in prior years. The adjustment had no impact on our cash flows received.

The cumulative effect of change in accounting principlein 2002 isthe result of our adoption of Statement No. 142, "Goodwill and Other Intangible Assets," ("SFAS 142"). Asaresult
of adopting SFAS 142 on January 1, 2002, we credited $846,000 to the income statement, as the cumulative effect of a change in accounting principle, which represented our negative
goodwill balance at January 1, 2002.
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(4) EBITDA represents earnings before interest expense, income taxes, depreciation and amortization. Although EBITDA isanon-GAAP financial measure, our management believes
that EBITDA isauseful analytical tool, that it isuseful to investors as one of the primary metrics for eval uating operating performance and liquidity, and that an increasein EBITDA is
an indicator of improved ability to service existing debt, to sustain potential future increasesin debt and to satisfy capital requirements. EBITDA also isused in the calculation of
certain covenants related to our revolving credit facility. However, EBITDA should not be considered as an alternative either to net income (loss) or net cash provided by operating
activities, both of which are determined in accordance with GAAP. Because EBITDA is not calculated under GAAP, our EBITDA may not be comparable to similarly titled measures
used by other companies.

Below isareconciliation of our EBITDA to net income (loss) ($ in thousands):

Year Ended December 31,

2004 2003 2002 2001 2000
Net income (loss) $ 64,242 36,065 27,110 (15,411) (57,060)
Interest expense, net of interest income 9,292 17,861 17,024 20,156 27,182
Net provision for income taxes 21,873 8,260 11,037 7,986 22,053
Depreciation and amortization 33,381 36,944 37,125 47,420 43,126
EBITDA $ 128,788 99,130 92,296 60,151 35,301

Below isareconciliation of our EBITDA to net cash provided by operating activities, the most comparable cash flow measure on the statements of cash flows ($ in thousands):

Year Ended December 31,

2004 2003 2002 2001 2000
Net cash provided by operating activities $ 161,478 110,045 68,369 54,103 140,340
Interest expense, net of interest income 9,292 17,861 17,024 20,156 27,182
Net provision for income taxes 21,873 8,260 11,037 7,986 22,053
Change in working capital and non-cash expenses (63,855) (37,036) (4,134) (22,094) (154,274)
EBITDA $ 128,788 99,130 92,296 60,151 35,301

(5) For purposes of computing the ratio of earnings to fixed charges, "earnings" represents net earnings (loss) before income taxes plus fixed charges, less capitalized interest. Fixed
charges consist of interest expense, including amortization of debt discount and financing costs, capitalized interest and one-third of rental expense, which we believeis
representative of the interest component of rental expense.

(6) Investments under management represent the aggregate fair market value or cost basis (where an appraisal is not available) of assets managed by our Investment Management
segment as of the end of the periods reflected.
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Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis should be read in conjunction with our Selected Financial Data and Consolidated Financial Statements, including the notes thereto, appearing
elsewhere in this Form 10-K. The following discussion and analysis contains certain forward-looking statements which are generally identified by the words anticipates, believes,
estimates, expects, plans, intends and other similar expressions. Such forward-looking statements involve known and unknown risks, uncertainties and other factors which may cause
Jones Lang LaSalle'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-L ooking Statements after Part 1V, Item 15. Exhibits, Financial
Statement Schedules and Reports on Form 8-K.

Our Management's Discussion and Analysisis presented in six sections, asfollows:

(1) An executive summary, including how we create value for our stakeholders,

(2) A summary of our critical accounting policies and estimates,

(3) Certain items affecting the comparability of results and certain market and other risks that we face,

(4) The Results of our Operations, first on a consolidated basis and then for each of our business segments,
(5) Consolidated Cash Flows, and

(6) Liquidity and Capital Resources.

Executive Summary
Business Objectives and Strategies
We define our stakeholders as:

« Theclientswe serve,
¢ The people we employ, and
¢ The shareholders who invest in our Company.

We create value for these stakeholders by enabling and motivating our employeesto apply their expertise to deliver services that our clients acknowledge as adding value to their real
estate and business operations. We believe that this ability to add value is demonstrated by our clients' repeat or expanded service requests and by the strategic alliances we have
formed with them.

The services we provide require "on the ground" expertisein local real estate markets. Such expertise isthe product of research into market conditions and trends, expertisein
buildings and locations, and expertise in competitive conditions. Thisreal estate expertiseis at the heart of the history and strength of the Jones Lang LaSalle brand. One of our key
differentiating factors, asaresult, isour global reach and service imprint in local markets around the world.

We enhance our local market expertise with aglobal team of research professionals, with the best practice processes we have developed and delivered repeatedly for our clients, and
with the technology investments that support these best practices.

Our principal asset isthe talent and the expertise of our people. We seek to support our service-based culture through a compensation system that rewards superior client service
performance, not just transaction activity, and that includes a meaningful long-term compensation component. We invest in training and believe in optimizing our talent base through
internal advancement. We believe that our people deliver our services with the experience and expertise to maintain a balance of strong profit margins for the Firm and competitive
value-added pricing for our clients, while achieving competitive compensation levels.

Because we are a services business, we are not capital intensive. Asaresult, our profits also produce strong cash returns. Over the last three years, we have used this cash
strategically to:

¢ Significantly pay down our debt, resulting in significantly reduced interest expense;
*  Purchase shares under our share repurchase programs;

* Invest for growth in important markets throughout the world; and

¢ Co-investinLaSalle Investment Management sponsored and managed funds.

We believe value is enhanced by investing appropriately in growth opportunities, maintaining our market position in developed markets and keeping our balance sheet strong.
The services we deliver are managed as business strategies to enhance the synergies and expertise of our people. The principal businessesin which we areinvolved are:

e  Loca Market Services,
*  Occupier Services,

e Capital Markets, and

* Money Management.

The market knowledge we develop in our services and capital markets businesses helps us identify investment opportunities and capital sources for our money management clients.
Consistent with our fiduciary responsibilities, the investments we make or structure on behalf of our money management clients help us identify new business opportunities for our
services and capital markets businesses.
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Businesses

Local Market Services

The services we offer to real estate investorsin local markets around the world range from client-critical best practice process services - such as property management - to
sophisticated and complex transactional services - such as|easing - that maximize real estate values. The skill set required to succeed in this environment includes financial knowledge
coupled with the delivery of market and property operating organizations, ongoing technology investment, and strong cash controls as the businessis afiduciary for client funds.
The revenue streams associated with process services have annuity characteristics and tend to be less impacted by underlying economic conditions. The revenue stream associated
with the sophisticated and complex transactional servicesis generally transaction-specific and conditioned upon the successful completion of the transaction. We competein this
areawith traditional real estate and property firms. We differentiate ourselves on the basis of qualities such as our local presence aligned with our global platform, our research
capability, our technology platform, and our ability to innovate by way of new products and services.

Occupier Services

Our occupier services product offerings have leveraged our local market real estate servicesinto best practice operations and process capabilities that we offer to corporate clients.
The value added for these clients is the transformation of their real estate assetsinto an integral part of their core business strategies, delivered at more effective cost. The Firm's client
relationship focus drives our business success, as delivery of one product successfully sells the next and subsequent services. The skill set required to succeed in this environment
includes financial and project management, and for some products, more technical skills such as engineering. We compete in this areawith traditional real estate and property firms.

We differentiate ourselves on the basis of qualities that include our integrated global platform, our research capability, our technology platform, and our ability to innovate through
best practice products and services. Our strong strategic focus also provides a highly effective point of differentiation from our competitors. We have seen the demand for
coordinated multi-national occupier services by global corporationsincrease, and we expect this trend to continue as these businesses refocus on core competencies. Consequently,
we are focused on continuing to enhance our ability to deliver our services across all geographies globally in a seamless and coordinated fashion that best |everages our expertise for
our clients' benefit.

Capital Markets

Our capital markets product offeringsinclude institutional property sales and acquisitions, real estate financings, private equity placements, portfolio advisory activities, and
corporate finance advice and execution. The skill set required to succeed in this environment includes knowledge of real estate value and financial knowledge coupled with delivery of
local market expertise as well as connections across geographic borders. Our investment banking services require client relationship skills and consulting capabilities as we act as our
client'strusted advisor. The level of demand for these servicesisimpacted by general economic conditions. Our fee structure is generally transaction-specific and conditioned upon
the successful completion of the transaction. We compete with consulting and investment banking firms for corporate finance and capital markets transactions. We differentiate
ourselves on the basis of qualities such as our global platform, research capability, technology platform, and ability to innovate as demonstrated through the creation of new products
and services.

Because of the success we have had with our capital markets business, particularly in Europe and also with our global Hotels business, and because we expect the trans-border flow
of real estate investments to remain strong, we are focused on enhancing our ability to provide capital markets servicesin anincreasingly global fashion. This success leverages our
regiona market knowledge for clients who seek to benefit from atruly global capital markets platform.

Money Management

LaSalle Investment Management provides money management services for large institutions, both in specialized funds and separate account vehicles, as well asfor managers of
institutional and, increasingly, retail, real estate funds. Investing money on behalf of clients requires not just asset selection, but also asset value activities that enhance the asset's
performance. The skill set required to succeed in this environment includes knowledge of real estate values — opportunity identification (research), individual asset selection
(acquisitions), asset value creation (portfolio management), realization of value through disposition and investor relations. Our competitorsin this areatend to be investment banks,
fund managers and other financial services firms. They commonly lack the "on-the-ground"” real estate expertise that our global market presence provides.

We are compensated for our services through a combination of recurring advisory fees that are asset-based, together with incentive fees based on underlying investment return to
our clients, which are generally recognized when agreed upon events or milestones are reached, and equity earnings realized at the exit of individual investments within funds. We
have been successful in transitioning the mix of our fees for this business to the more annuity revenue category of advisory fees. We also have increasingly been seeking to form
aliances with distributors of real estate investment fundsto retail clients where we provide the real estate investment expertise. In 2004, these funds, which exist in all three global
regions, attracted over $600 million in investments, bringing the total we have under management in these funds to over $1.0 billion. Additionally, our strengthened balance sheet and
continued cash generation position us for expansion in co-investment activity, which we believe will accelerate our growth in assets under management.

Summary of Critical Accounting Policies and Estimates

An understanding of our accounting policiesis necessary for acomplete analysis of our results, financial position, liquidity and trends. The preparation of our financial statements

requires management to make certain critical accounting estimates that impact the stated amount of assets and liabilities, disclosure of contingent assets and liabilities at the date of

the financial statements, and the reported amount of revenues and expenses during the reporting periods. These accounting estimates are based on management's judgment and are
considered 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. However, the amounts we may ultimately realize

could differ from such estimated amounts.
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Principles of Consolidation and Investmentsin Real Estate Ventures
Our financial statements include the accounts of Jones Lang LaSalle and its majority-owned-and-controlled subsidiaries. All material intercompany balances and transactions have
been eliminated in consolidation.

Weinvest in certain real estate ventures that own and operate commercial real estate. Typically, these are co-investments in funds that our Investment Management business
establishesin the ordinary course of business for its clients. These investments include non-controlling ownership interests generally ranging from less than 1% to 47.85% of the
respective ventures. We apply the provisions of FASB Interpretation No. 46 (revised December 2003), "Consolidation of Variable Interest Entities, an interpretation of ARB No.

51" ("FIN 46-R"), AICPA Statement of Position 78-9, "Accounting for Investmentsin Real Estate Ventures' ("SOP 78-9"), Accounting Principles Board ("APB") Opinion No. 18, "The
Equity Method of Accounting for Investmentsin Common Stock" ("APB 18"), and EITF Topic No. D-46, "Accounting for Limited Partnership Investments' ("EITF D-46") when
accounting for these interests. The application of FIN 46-R, SOP 78-9, APB 18 and EITF D-46 generally results in accounting for these interests under the equity method in the
accompanying Consolidated Financial Statements due to the nature of our non-controlling ownership.

For real estate limited partnerships in which the Company isageneral partner, we apply the guidance set forth in FIN 46-R and SOP 78-9 in eval uating the control the Company has
over the limited partnership. These entities are generally well-capitalized and provide for key decisions to be made by the owners of the entities. Also, the real estate limited
partnership agreements grant the limited partners important rights, such as the right to replace the general partner without cause, approve the sale or refinancing of the principal
partnership assets, or approve the acquisition of principal partnership assets. These rightsindicate that the Company, as general partner, does not have a controlling interest in the
limited partnership and accordingly, such general partner interests are accounted for under the equity method.

For real estate limited partnerships in which the Company is alimited partner, the Company is a co-investment partner, and based on applying the guidelines set forth in FIN 46-R and
SOP 78-9, has concluded that it does not have a controlling interest in the limited partnership. When we have an asset advisory contract with thereal estate limited partnership, the
combination of our limited partner interest and the advisory agreement provides us with significant influence over the real estate limited partnership venture. Accordingly, we account
for such investments under the equity method. When the Company does not have an asset advisory contract with the limited partnership, rather only alimited partner interest without
significant influence, and our interest in the partnership is considered "minor" under EITF D-46 (i.e., not more than 3 to 5 percent), we account for such investments under the cost
method.

For investments in unconsolidated affiliates accounted for under the equity method, we maintain an investment account, which isincreased by contributions made and our share of
net income of the unconsolidated affiliates, and decreased by distributions received and our share of net losses of the unconsolidated affiliates. Our share of each unconsolidated
affiliate’'s net income or loss, including gains and losses from capital transactions, isreflected in our statement of earnings as "equity in earnings from unconsolidated ventures." For
investments in unconsolidated affiliates accounted for under the cost method, our investment account isincreased by contributions made and decreased by distributions
representing return of capital. Distributions of income are reflected in our statement of earningsin "equity in earnings from unconsolidated ventures."

Revenue Recognition

The United States Securities and Exchange Commission's Staff Accounting Bulletin No. 101, "Revenue Recognition in Financial Statements' ("SAB 101"), as amended by SAB 104,
provides guidance on the application of accounting principles generally accepted in the United States of Americato selected revenue recognition issues. Additionally, Emerging
Issues Task Force ("EITF") Issue No. 00-21, "Revenue Arrangements with Multiple Deliverables' ("EITF 00-21"), provides guidance on the application of generally accepted
accounting principles to revenue transactions with multiple deliverables.

In Item 1. Business, we describe the services that we provide. We recogni ze revenue from these services as advisory and management fees, transaction commissions and project and
development management fees. We recognize advisory and management fees related to property management services, valuation services, corporate property services, strategic
consulting and money management as income in the period in which we perform the related services. We recognize transaction commissions rel ated to agency leasing services, capital
markets services and tenant representation services asincome when we provide the related service unless future contingencies exist. If future contingencies exist, we defer
recognition of this revenue until the respective contingencies have been satisfied. Project and devel opment management fees are recognized applying the "percentage of completion”
method of accounting. We use the efforts expended method to determine the extent of progress towards compl etion.

Certain contractual arrangements for services provide for the delivery of multiple services. We evaluate revenue recognition for each service to be rendered under these arrangements
using criteriaset forth in EITF 00-21. For services that meet the separability criteria, revenue is recognized separately. For servicesthat do not meet those criteria, revenueis
recognized on acombined basis.

Reimbursable expenses -
Wefollow the guidance of EITF Issue No. 01-14, "Income Statement Characterization of Reimbursements Received for ‘ Out-of-Pocket' Expenses Incurred” ("EITF 01-14").
Accordingly, we have recorded these reimbursements as revenues in the income statement, as opposed to being shown as areduction of expenses.

In certain of our businesses, primarily those involving management services, we are reimbursed by our clients for expensesincurred on their behalf. The treatment of reimbursable
expenses for financial reporting purposesis based upon the fee structure of the underlying contracts. We follow the guidance of EITF Issue No. 99-19, "Reporting Revenue Gross as a
Principal versus Net asan Agent" ("EITF 99-19"), when accounting for reimbursable personnel and other costs. A contract that provides afixed fee billing, fully inclusive of all
personnel or other recoverable expenses that we incur, and not separately scheduled as such, is reported on a gross basis. When accounting on agross basis, our reported revenues
include the full billing to our client and our reported expensesinclude all costs associated with the client.
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Wewill account for the contract on a net basis when the fee structure is comprised of at least two distinct elements, namely:

* A fixed management fee, and
* A separate component which allows for scheduled reimbursable personnel or other expenses to be billed directly to the client.

When accounting on anet basis, we include the fixed management fee in reported revenues and net the reimbursement against expenses. We base this characterization on the
following factors which define us as an agent rather than a principal:

(0] The property owner, with ultimate approval rights relating to the employment and compensation of onsite personnel, and bearing all of the economic costs of such
personnel, is determined to be the primary obligor in the arrangement;
(i) Reimbursement to Jones Lang LaSalleis generally completed simultaneously with payment of payroll or soon thereafter;

(iii) Because the property owner is contractually obligated to fund all operating costs of the property from existing cash flow or direct funding to its building operating
account, Jones Lang LaSalle bears ittle or no credit risk under the terms of the management contract; and
(iv) Jones Lang LaSalle generally earns no margin in the reimbursement aspect of the arrangement, obtaining reimbursement only for actual costsincurred.

Most of our service contracts utilize the latter structure and are accounted for on a net basis. We have always presented the above reimbursabl e contract costs on anet basisin
accordance with accounting principles generally accepted in the United States of America. Such costs aggregated approximately $430 million, $385 million and $360 million in 2004,
2003 and 2002, respectively. This treatment has no impact on operating income, net income or cash flows.

Allowance for Uncollectible Accounts Receivable

We estimate the allowance necessary to provide for uncollectible accounts receivable. This estimate includes specific accounts for which payment has become unlikely. We also base
this estimate on historical experience, combined with acareful review of current developments and with a strong focus on credit quality. The process by which we calcul ate the
allowance beginsin theindividual business units where specific problem accounts are identified and reserved as part of an overall reserve that isformulaic and driven by the age
profile of the receivables. These reserves are then reviewed on a quarterly basis by regional and global management to ensure they are appropriate. As part of thisreview, we develop
arange of potential reserves on a consistent formulaic basis. We would normally expect that the allowance would fall within thisrange.

Over thelast three years we have placed considerable focus on working capital management and in particular, collecting our receivables more timely. With the exception of two
specific disputes in 2004 described after the table below, the range of potential reserves has narrowed and our bad debt expense as a percentage of revenues has been reduced as we
have been successful in working capital management and collecting receivables more timely. The table below sets out certain information regarding our accounts receivable, allowance
for uncollectible accounts receivable, range of possible allowance and the bad debt expense we incurred by segment for the last three years ($ in millions).

Accounts Allowance
Receivable for Uncol-
Gross More Than lectible
Accounts 90 Days Accounts Maximum Minimum Bad Debt
Receivable Past Due Receivable Allowance Allowance Expense

December 31, 2004

Americas10S $ 1115 0.9 0.5 0.6 0.3 0.5
Europe|0OS 140.1 40 26 33 16 0.7
AsiaPecific|OS 537 29 17 24 12 1.0
Investment Management 30.2 13 18 13 0.7 1.6
Consolidated $ 335.5 9.1 6.6 7.6 38 38
December 31, 2003

Americas10S $ 87.8 0.8 0.6 0.6 0.3 —
Europe |0OS 104.3 4.0 27 3.6 18 0.6
AsiaPecific1OS 422 2.7 13 23 12 0.9
Investment Management 23.6 0.4 0.2 0.3 0.1 0.1
Consolidated $ 2579 79 4.8 6.8 3.4 1.6
December 31, 2002

Americas10S $ 76.9 16 14 15 0.8 11
Europe |OS 784 29 21 25 13 04
AsiaPecificIOS 328 26 15 24 12 13
Investment Management 444 05 — 0.5 0.2 0.5
Consolidated $ 2325 7.6 5.0 6.9 35 23

The bad debt expense recorded for 2004 includes the settlement of a disputed receivable in Europe in which a settlement expense of $0.7 million was incurred in the second quarter, as
well asa$1.6 million charge in the fourth quarter relative to a single counterparty attempting to renegotiate an incentive fee from an Investment Management transaction. With the
exception of these two specific significant events, the change in bad debt expense from 2003 to 2004 is reflective of our focus on working capital management and collecting our
receivables more timely, in turn narrowing the range of potential reserves and reducing our bad debt expense as a percentage of revenues.
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Asset Impairments

Within our balances of property and equipment, we record computer equipment and software; leasehold improvements; furniture, fixtures and equipment; automobiles; land and
artwork used in our business. The largest assets on our balance sheet are goodwill and other intangibles resulting from a series of acquisitions and one substantial merger, and
consistent with the services nature of our business. We also invest in certain real estate ventures that own and operate commercial real estate. Typically, these are co-investmentsin
funds that our Investment Management business establishes in the ordinary course of business for its clients. These investments include non-controlling ownership interests
generally ranging from less than 1% to 47.85% of the respective ventures. We generally account for these interests under the equity method of accounting in the accompanying
Consolidated Financial Statements due to the nature of our non-controlling ownership.

. Property and Equipment - We apply Statement of Financial Accounting Standards ("SFAS") No. 144, " Accounting for the Impairment or Disposal of Long-Lived

Assets' ("SFAS 144"), to recognize and measure impairment of property and equipment owned or under capital lease. We review property and equipment for impairment whenever
events or changes in circumstances indicate that the carrying value of an asset group may not be recoverable. If impairment exists due to the inability to recover the carrying value of
an asset group, we record an impairment |oss to the extent that the carrying val ue exceeds the estimated fair value. We did not recognize an impairment loss related to property and
equipment in either 2004 or 2003.

. Goodwill and Other Intangible Assets - We apply SFAS No. 142, "Goodwill and Other Intangible Assets" ("SFAS 142"), when accounting for goodwill and other intangible
assets. SFAS 142 requires that goodwill and intangible assets with indefinite useful lives not be amortized, but instead evaluated for impairment at least annually. To accomplish this
annual evaluation, we determine the carrying value of each reporting unit by assigning assets and liabilities, including the existing goodwill and intangible assets, to those reporting
units as of the date of evaluation. Under SFAS 142, we define reporting units as Investment Management, Americas 10S, Australial OS, Asial OS, and by country groupingsin Europe
10S. We then determine the fair value of each reporting unit on the basis of a discounted cash flow methodology and compare it to the reporting unit's carrying value. The result of
the 2004 and 2003 evaluations was that the fair value of each reporting unit exceeded its carrying amount, and therefore we did not recognize an impairment lossin either year.

. Investmentsin Real Estate Ventures - We apply the provisions of APB 18, SEC Staff Accounting Bulletin Topic 5-M, "Other Than Temporary Impairment Of Certain
Investments In Debt And Equity Securities' ("SAB 59"), and SFAS 144 when evaluating investmentsin real estate ventures for impairment, including impairment evaluations of the
individual assets underlying our investments.

Wereview investmentsin real estate ventures on aquarterly basis for an indication of whether the carrying value of the real estate assets underlying our investments in ventures may
not be recoverable. The review of recoverability is based on an estimate of the future undiscounted cash flows expected to be generated by the underlying assets. When an "other
than temporary” impairment has been identified related to areal estate asset underlying one of our investments in ventures, a discounted cash flow approach is used to determine the
fair value of the asset in computing the amount of the impairment. We then record the portion of the impairment loss related to our investment in the reporting period.

We have recorded impairment charges in equity earnings of $1.1 million in 2004, representing our equity share of the impairment charge against individual assets held by these
ventures. There were $4.1 million of such charges to equity earningsin 2003, but no such chargesin 2002.

Additionally, since the 2001 closing of our Land Investment Group and sale of our Development Group, we have recorded net impairment charges related to investments originated by
these groups to non-recurring and restructuring expense. There were $0.5 million of net chargesin 2004 related to the partial liquidation of two Land Investment Group assets, the
writedown of athird Land Investment Group asset, and the liquidation of our final Development Group investment. There were no such chargesin 2003, and $3.0 million of such
charges recorded to non-recurring expense in 2002. For a further discussion of these non-recurring charges, see the Land Investment Group and Development Group sectionsin Note
6 of Notes to Consolidated Financial Statements.

Income Taxes

We account for income taxes under the asset and liability method. Deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences between
the financial statement carrying amounts of existing assets and liabilities and their respective tax bases and operating loss and tax credit carryforwards. Deferred tax assets and
liabilities are measured using enacted tax rates expected to apply to taxable incomein the years in which those temporary differences are expected to be recovered or settled. The effect
on deferred tax assets and liabilities of achangein tax ratesis recognized in income in the period that includes the enactment date.

Because of the global and cross border nature of our business, our corporate tax position is complex. We generally provide for taxes in each tax jurisdiction in which we operate based
on local tax regulations and rules. Such taxes are provided on net earnings and include the provision of taxes on substantively all differences between accounting principles generally
accepted in the United States of Americaand tax accounting, excluding certain non-deductible items and permanent differences.

Our global effective tax rate is sensitive to the complexity of our operations aswell as to changesin the mix of our geographic profitability, aslocal statutory tax rates range from 10%
t0 42% in the countries in which we have significant operations. We evaluate our estimated effective tax rate on aquarterly basis to reflect forecast changesin:

(0] Our geographic mix of income,
(i) Legislative actions on statutory tax rates,

(iii) The impact of tax planning to reduce losses in jurisdictions where we cannot recogni ze the tax benefit of those losses, and
(iv) Tax planning for jurisdictions affected by double taxation.
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We continuously seek to develop and implement potential strategies and/or actions that would reduce our overall effective tax rate. We reflect the benefit from tax planning actions
when we believeit is probable that they will be successful, which usually requires that certain actions have been initiated. 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.

We achieved an effective tax rate of 25.4% in 2004, which reflected our continued disciplined management of the global tax position. The 2004 effective tax rate of 25.4% applied to
both recurring operations and to non-recurring and restructuring items.

The 2003 effective tax rate of 27.7% on recurring operations excluded:

(@) A specific tax benefit of $2.2 million related to non-recurring and restructuring items, and

(i) A tax benefit of $3.0 million related to awrite-down of an e-commerce investment taken as arestructuring action in 2001, which not originally expected to be deductible,
was deemed deductible asaresult of actions undertaken in 2003.

Based on our historical experience and future business plans, including analysis of the foreign earnings repatriation provision within the American Jobs Creation Act of 2004, we do
not expect to repatriate our foreign source earnings to the United States. As aresult, we have not provided deferred taxes on such earnings or the difference between tax ratesin the
United States and the various foreign jurisdictions where such amounts were earned. Further, there are various limitations on our ability to utilize foreign tax credits on such earnings
when repatriated. As such, we may incur taxes in the United States upon repatriation without credits for foreign taxes paid on such earnings.

We have established valuation allowances against the possible future tax benefits of current losses where expected future taxabl e income does not support the realization of the
deferred tax assets. We formally assess the likelihood of being able to utilize current tax losses in the future on a country-by-country basis, with the determination of each quarter's
income tax provision; and we establish or increase valuation reserves upon specific indications that the carrying value of atax asset may not be recoverable, or alternatively we reduce
valuation reserves upon specific indications that the carrying value of the tax asset is more likely than not recoverable or upon the implementation of tax planning strategies allowing
an asset previously determined not realizable to be viewed asrealizable. The table below summarizes certain information regarding the gross deferred tax assets and valuation
allowance for the last three years ($in millions):

December 31,

2004 2003 2002

Gross Deferred Tax Asset $ 95.0 84.4 70.0
Valuation Allowance $ 9.3 9.0 12.2

Theincreasein gross deferred tax assets from 2003 to 2004 was the result of growth in expense accruals not yet deductible, taxable income recognition on certain intercompany
transactions, and currency fluctuation. Theincrease in gross deferred tax assets from 2002 to 2003 was the result of tax loss carryoversin all regions, write downs of investments,
other differencesin the timing of income recognition on investments, and currency fluctuation. Gross deferred asset growth in 2003 included a significant lossin apreviously
profitable jurisdiction for which a valuation reserve was not provided at that time, and which has since had taxable income.

We evaluate our segment operating performance before tax, and do not consider it meaningful to allocate tax by segment. Estimations and judgments rel evant to the determination of
tax expense, assets, and liabilities require analysis of the tax environment and the future profitability, for tax purposes, of local statutory legal entities rather than business segments.
Our statutory legal entity structure generally does not mirror the way that we organize, manage and report our business operations. For example, the same legal entity may include
both Investment Management and | OS businesses in a particular country.

Accounting for I ncentive Compensation
Animportant part of our overall compensation package is incentive compensation, which istypically paid out to our employeesin the first quarter of the year after it is earned.

We have a stock ownership program for certain of our employees pursuant to which they receive a portion of their annual incentive compensation in the form of restricted stock units
of our common stock. We enhanced the number of shares by 20% with respect to the 1999 plan year, and by 25% with respect to plan years beginning in 2000. These restricted units
vest in two parts: 50% at 18 months and 50% at 30 months, in each case from the date of grant (i.e., vesting startsin January of the year following that for which the bonus was
earned). The related compensation cost is amortized to expense over the service period. The service period consists of the twelve months of the year to which payment of the
restricted stock relates, plus the periods over which the stock vests. Given that individual incentive compensation awards are not finalized until after year-end, we must estimate the
portion of the overall incentive compensation pool that will qualify for this program. This estimation factors in the performance of the Company and individual business units,
together with the target bonuses for qualified individuals.

We determine, announce and pay incentive compensation in thefirst quarter of the year following that to which the incentive compensation relates, at which point we true-up the
estimated stock ownership program deferral and related amortization. We believe our methodology in estimating this deferral produces satisfactory results. The table below sets forth
certain information regarding this stock ownership program ($ in millions, except employee data):

Year Ended December 31,

2004 2003 2002
Number of employees qualified for the stock ownership program 800 700 700
Deferral of compensation $ (18.4) (11.5) 8.8
Enhancement of deferred compensation (4.49) (29 (2.2
Decrease to deferred compensation in the first quarter
of the following year N/A 04 0.4
Total deferred compensation $ (22.8) (14.0) (10.6)
Compensation expense amortization recognized with regard to the
current year stock ownership program $ 7.8 48 38
Compensation expense amortization recognized with regard to the
prior years' stock ownership programs 7.0 5.8 49

Total compensation expense amortization with regard to the
stock ownership programs $ 14.8 10.6 8.7
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Accounting for Self-insurance Programs

In our Americas business, and in common with many other American companies, we have chosen to retain certain risks regarding health insurance and workers' compensation rather
than purchase third-party insurance. Estimating our exposure to such risks involves subjective judgments about future developments. We engage the services of an independent
actuary on an annual basisto assist usin quantifying our potential exposure. Additionally, we supplement our traditional global insurance program by the use of a captive insurance
company to provide professional indemnity insurance on a"claims made" basis. As professional indemnity claims can be complex and take a number of yearsto resolve we are
required to estimate the ultimate cost of claims.

. Health Insurance - We chose to self-insure our health benefitsfor all U.S. based employees for the first time in 2002, although we did purchase stop loss coverage to limit our
exposure. We continue to purchase stop loss coverage on an annual basis. We made the decision to self-insure because we believed that on the basis of our historic claims
experience, the demographics of our workforce and trendsin the health insurance industry, we would incur reduced expense by self-insuring our health benefits as opposed to
purchasing health insurance through athird party. We engage an actuary who specializesin health insurance to estimate our likely full-year cost at the beginning of the year and
expense this cost on a straight-line basis throughout the year. In the fourth quarter, we employ the same actuary to estimate the required reserve for unpaid health costs we would
need at year-end.

With regard to the year-end reserve, the actuary provides us with a point estimate, which we accrue; additionally, in thefirst year of this program we accrued a provision for adverse
deviation. Analysis of claim expense run-off was performed related to the 2002 and 2003 reserves, which resulted in a decision to credit $679,000 to the income statement in the third
quarter of 2004, compared to an adjustment of $780,000 in the third quarter of 2003.

Given the nature of medical claims, it may take up to 24 months for claimsto be processed and recorded. The reserve balances for the 2002, 2003 and 2004 programs are $6,000,
$234,000 and $4.1 million, respectively, at December 31, 2004.

The table below sets out certain information related to the cost of this program for the years ended December 31, 2004, 2003 and 2002 ($in millions):

2004 2003 2002
Expense to company $ 145 12.0 122
Employee contributions 33 3.0 25
Adjustment to prior year reserve ©.7) 0.8) —
Total program cost $ 17.1 14.2 14.7
. Workers' Compensation Insurance - Given our belief, based on historical experience, that our workforce has experienced lower costs than is normal for our industry, we have

been self-insured for worker's compensation insurance for anumber of years. We purchase stop loss coverage to limit our exposure to large, individual claims. On a periodic basis we
accrue using the various state rates based on job classifications, engaging on an annual basisin the third quarter, an independent actuary who specializesin workers' compensation
to estimate our exposure based on actual experience. Given the significant judgmental issuesinvolved in this evaluation, the actuary provides us arange of potential exposure and we
reserve within that range. We accrue for the estimated adjustment to revenues for the differences between the actuarial estimate and our reserve on aperiodic basis. The credit taken
to revenue for the years ended December 31, 2004 and 2003 was $3.6 million and $3.0 million, respectively.

The table below sets out the range and our actual reserve for the last three years ($in millions):

Maximum Minimum Actual

Reserve Reserve Reserve
December 31, 2004 $ 6.8 6.2 6.8
December 31, 2003 $ 6.8 5.3 6.8
December 31, 2002 $ 6.4 49 6.1

Given the uncertain nature of claim reporting and settlement patterns associated with workers' compensation insurance, we have accrued at the higher end of the range.

. Captive Insurance Company - In order to better manage our global insurance program and support our risk management efforts, we supplement our traditional insurance
program by the use of a captive insurance company to provide professional indemnity insurance coverage on a"claims made" basis. In the past, we have utilized the captive insurer in
certain of our international operations, but effective March 31, 2004, as part of the renewal of our global professional indemnity insurance program, we expanded the scope of the use
of the captive to provide professional indemnity coverage to our entire business. This expansion has increased the level of risk retained by our captive to up to $2.5 million per claim
(dependent upon location) and up to $12.5 million in the aggregate.
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Professional indemnity insurance claims can be complex and take a number of yearsto resolve. We are required to estimate the ultimate cost of these claims. This estimate includes
specific claim reserves that are devel oped on the basis of areview of the circumstances of theindividual claim, which we update on a periodic basis. In addition, given that the
timeframe for these reviews may be lengthy, we also provide areserve against the current year exposures on the basis of our historic lossratio. Theincrease in the level of risk
retained by the captive means we would expect that the amount and the volatility of our estimate of reserves will be increased over time.

Our third quarter review of claims for the insurance years prior to March 31, 2004 found that as aresult of current adverse claim developments, there was a need to strengthen the
claim reserves for certain European claims by $1.6 million, which was charged to operating expense. This strengthening of the claim reservesincreased the historic lossratio that is the
basis of the reserve for the current insurance year exposures, aswell.

Thetable below provides details of the year-end reserves, which can relate to multiple years, that we have established as of ($in millions):

Reserve at Y ear-End

December 31, 2004 $ 6.7
December 31, 2003 $ 2.7
December 31, 2002 $ %7

Items Affecting Compar ability
Non-Recurring and Restructuring Charges

We have incurred significant non-recurring and restructuring charges for the years ended December 31, 2004, 2003 and 2002. These charges are made up of the following ($in
millions):

2004 2003 2002

Non-Recurring & Restructuring Charges
Impairment of E-commerce Investments $ N — 03
Land Investment & Development Group Impairment Charges 0.5 — 30
Insolvent Insurance Providers 0.1 (0.6) —
Abandonment of Property Management Accounting System:

Compensation and Benefits 0.6 0.1 —

Operating, Administrative and Other (33 50 —
Merger Related Stock Compensation — (2.5 —
2001 Global Restructuring Program:

Compensation & Benefits 0.2) 0.2) 13

Operating, Administrative & Other — — 0.1
2002 Global Restructuring Program:

Compensation & Benefits 0.2 (21 12.7

Operating, Administrative & Other 05 46 0.7
2004 Global Restructuring Program:

Compensation & Benefits 45 — —

Operating, Administrative & Other — — —
Total Non-Recurring & Restructuring Charges $ 2.6 4.4 14.9
Net tax benefit for current year charges $ 0.7 22 50
Net tax benefit for prior year charges — 30 18

$ 0.7 5.2 6.8

See Note 6 to Notes to Consolidated Financial Statements for a detailed discussion of these non-recurring and restructuring items.
LaSalle Investment Management Revenues

Our Money Management businessisin part compensated through the receipt of incentive fees where investment performance exceeds agreed benchmark levels. Depending upon
performance, these fees can be significant and will generally be recognized when agreed events or milestones are reached. Equity earnings from unconsolidated ventures may also
vary substantially from period to period for avariety of reasons, including as aresult of: (i) impairment charges, (ii) realized gains on asset dispositions, or (iii) incentive fees recorded
as equity earnings. Thetiming of recognition of these items may impact comparability between quarters, in any one year, or compared to aprior year. The comparability of these items
can be seen in Note 7 to Notes to Consolidated Financial Statements and is discussed further in Segment Operating Results included herein.
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Foreign Currency

We operatein avariety of currenciesin over 35 countries, but report our resultsin U.S. dollars. This means that our reported results may be positively or negatively impacted by the
volatility of currencies against the U.S. dollar. This volatility makesit more difficult to perform period-to-period comparisons of the reported U.S. dollar results of operations. Asan
example, the euro, the pound sterling and the Australian dollar, each a currency used in asignificant portion of our operations, weakened significantly against the U.S. dollar in 2001
but gradually strengthened over the last nine months of 2002 and has remained strong through 2004. This means that for those businesses located in jurisdictions that utilize these

currencies, the reported U.S. dollar revenues and expenses in 2004 demonstrate an apparent growth rate that is not consistent with the real underlying growth rate in the local

operations. In order to provide more meaningful period-to-period comparisons of the reported results of operationsin our discussion and analysis of financial condition and results of
operations, we have provided information about the impact of foreign currencies where we believe that it is necessary. In addition, we set out below guidance as to the key currencies
in which the Company does business and their significance to reported revenues and operating results. The operating results sourced in U.S. dollars and pounds sterling understate
the profitability of the businessesin America and the United Kingdom because they include the locally incurred expenses of our global officein Chicago and the European regional
officein London. The revenues and operating income of the global investment management business are all ocated to their underlying currency, which means that this analysis may
not be consistent with the performance of the geographic 10S segments. In particular, asincentive fees are earned by this business, there may be significant shiftsin the geographic
mix of revenues and operating income. The following table sets forth revenues and operating income (loss) derived from our most significant currencies ($in millions, except for

exchangerates).
Pounds Australian us
Sterling Euro Dollar Dollar Other Total
Revenues
Q1, 2004 $ 50.5 431 17.6 76.2 332 220.6
Q2, 2004 56.2 487 234 86.9 489 264.1
Q3, 2004 59.6 40.7 239 101.1 446 269.9
Q4, 2004 93.3 58.9 30.0 157.3 72.9 4124
$ 259.6 191.4 94.9 421.5 199.6 1,167.0
Q1, 2003 $ 371.7 37.3 137 69.9 29.3 187.9
Q2, 2003 439 373 187 754 38.6 2139
Q3, 2003 50.7 36.0 19.6 84.8 271 2182
Q4, 2003 64.2 53.8 258 130.2 479 3219
$ 196.5 164.4 77.8 360.3 142.9 941.9
Operating Income (Loss)
Q1, 2004 $ (2.5) 44 (15 (5.1) (20 6.7)
Q2, 2004 16 5.4 22 18 43 153
Q3, 2004 45 05) 6.2 75 35 212
Q4, 2004 12.8 29 0.0 315 125 59.7
$ 16.4 12.2 6.9 35.7 18.3 89.5
Q1, 2003 $ (2.6) 3.0 (14 (25) (34) 6.9
Q2, 2003 (0.4) 0.9 (4.2) 14 543 &l
Q3, 2003 48 12 0.7 8.2 12 16.1
Q4, 2003 7.1 39 24 22.8 5.8 420
$ 8.9 9.0 (2.4) 29.9 8.9 54.3
Average Exchange Rates (U.S. dollar equivalent of one foreign currency unit)
Q1, 2004 1.842 1.246 0.764 N/A N/A N/A
Q2, 2004 1811 1.206 0.710 N/A N/A N/A
Q3, 2004 1.817 1.223 0.710 N/A N/A N/A
Q4, 2004 1.891 1.325 0.761 N/A N/A N/A
Q1, 2003 1.600 1.075 0.595 N/A N/A N/A
Q2, 2003 1.624 1.140 0.644 N/A N/A N/A
Q3, 2003 1617 1130 0.656 N/A N/A N/A
Q4, 2003 1.718 1.202 0.718 N/A N/A N/A

New Accounting Standards

Defined Benefit Pension Plan Disclosures

In December 2003, SFAS No. 132 (revised), "Employers Disclosures about Pensions and Other Postretirement Benefits' ("SFAS 132-R"), wasissued. SFAS 132-R revisesthe

employers' disclosure requirements regarding defined benefit pension plans contained in the original SFAS 132; it does not change the measurement or recognition of those plans.
SFAS 132-R also requires additional disclosures about the assets, obligations, cash flows, and net periodic benefit cost of these plans. SFAS 132-R isgenerally effective for fiscal
years ending after December 15, 2003 for U.S. based plans, and applies to non-U.S. based plansfor fiscal years ending after June 15, 2004. As our defined benefit pension plansare

non-U.S. based plans, the additional disclosures required under SFAS 132-R are required in this annual report for the year ended December 31, 2004.
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Consolidation of Variable Interest Entities

In January 2003, the FASB issued Interpretation No. 46, "Consolidation of Variable Interest Entities, an interpretation of ARB No. 51" ("FIN 46"). FIN 46 addressed the consolidation
by business enterprises of variable interest entities as defined. FIN 46 applied immediately to variable interestsin variable interest entities created after January 31, 2003. We have not
invested in any variable interest entities created after January 31, 2003. For public enterprises with avariable interest entity created before February 1, 2003, the FASB modified the
application date of FIN 46 to no later than the end of the interim or annual period ending after December 15, 2003 asiit prepared to issue additional guidance.

In December 2003, the FASB issued FIN 46 (revised December 2003), "Consolidation of Variable Interest Entities, an interpretation of ARB No. 51" ("FIN 46-R"), which addresses how
abusiness enterprise should evaluate whether it has a controlling financial interest in an entity through means other than voting rights, and accordingly should consolidate the entity.
FIN 46-R replaces FIN 46. FIN 46-R has had no impact on our consolidated financial statements as of December 31, 2004.

Accounting for " Share-Based" Compensation

SFAS No. 123 (revised 2004), " Share-Based Payment” ("SFAS 123-R"), arevision of SFAS No. 123, "Accounting for Stock-Based Compensation” ("SFAS 123"), wasissued in
December 2004. SFAS 123-R supersedes APB Opinion No. 25, "Accounting for Stock Issued to Employees" ("APB 25"), and its related implementation guidance. SFAS 123-Ris
effective as of the beginning of the first interim or annual reporting period that begins after June 15, 2005.

SFAS 123-R eliminates the alternative to use APB 25's intrinsic value method of accounting that was provided in SFAS 123 as originally issued. Under APB 25, issuing stock options
to employees generally has resulted in recognition of no compensation cost. However, SFAS 123-R will require us to recognize expense for the grant-date fair value of stock options
and other equity-based compensation issued to employees. That cost will be recognized over the employee's requisite service period.

Employee share purchase plans ("ESPPs") result in recognition of compensation cost if defined as "compensatory,” which under SFAS 123-R includes (1) plans that contain a*look-
back" feature, or (2) plansthat contain a purchase price discount larger than five percent, which SFAS 123-R views as the per-share amount of issuance costs that would have been
incurred to raise a significant amount of capital by apublic offering.

SFAS 123-R appliesto all awards granted after the required effective date and to awards modified, repurchased, or cancelled after that date. The cumulative effect of initially applying
SFAS 123-R also will be recognized as of the required effective date. Management has not yet determined the impact that the application of SFAS 123-R will have on our business.

Accounting for General Partner Interestsin aLimited Partnership (Proposed)

At its November 17-18, 2004 meeting, the Emerging | ssues Task Force ("EITF") reached a tentative conclusion on aframework for assessing when a sole general partner should
consolidate its investment in alimited partnership. The proposed framework and proposed effective date and transition provisions are included in proposed EITF Issue No. 04-5,
"Investor's Accounting for an Investment in aLimited Partnership When the Investor Isthe Sole General Partner and the Limited Partners Have Certain Rights' ("EITF 04-5"). If EITF
04-5 is approved as currently drafted, it could result in the consolidation of limited partnerships currently accounted for on the equity method, which would result in amaterial increase
in the amount of assets and liabilities reported in our Consolidated Balance Sheet. Management has not yet determined the impact that the proposed EITF would have on our
business.

Market and Other Risk Factors
Market Risk
The principal market risks (namely, the risk of loss arising from adverse changes in market rates and prices) to which we are exposed are:

* Interest rates on our multi-currency credit facility; and
*  Foreign exchangerisks

In the normal course of business, we manage these risks through avariety of strategies, including the use of hedging transactions using various derivative financial instruments such
as foreign currency forward contracts. We do not enter into derivative transactions for trading or speculative purposes.
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Interest Rates

We centrally manage our debt, considering investment opportunities and risks, tax consequences and overall financing strategies. We are primarily exposed to interest rate risk on the
$325 million revolving multi-currency credit facility duein 2007 that is available for working capital, investments, capital expenditures and acquisitions. Our average outstanding
borrowings under the revolving credit facility were $91.0 million during 2004, and the effective interest rate on that facility was 3.5%. As of December 31, 2004, we had $40.6 million
outstanding under the revolving credit facility. Thisfacility bears avariable rate of interest based on market rates. The interest rate risk management objectiveisto limit theimpact of
interest rate changes on earnings and cash flows and to lower the overall borrowing costs. To achieve this objective, in the past we have entered into derivative financial instruments
such asinterest rate swap agreements when appropriate and may do so in the future. We entered into no such agreementsin the years ended December 31, 2004 and 2003, and we had
no such agreements outstanding at December 31, 2004.

The effective interest rate on our debt was 6.3% in 2004, compared to 8.2% in 2003. The decrease in the effective interest rate is due to achange in the mix of our average borrowings
being less heavily weighted towards the higher coupon Euro Notes, as the Euro Notes were redeemed in June 2004. Overall, the continued strong cash flow of the company is being
used to reduce borrowings at higher market interest rates.

A 50 basis point increase in the effective interest rate on the revolving credit facility would have increased our net interest expense by $455,000 in 2004 and $135,000 in 2003, mostly
due to higher average borrowings under the revolving credit facility in 2004 compared to 2003.

Foreign Exchange

Our revenues outside of the United States totaled 64% of our total revenuesin 2004 and 62% in 2003. Operating in international markets means that we are exposed to movementsin
these foreign exchange rates, primarily the British pound (22% of 2004 revenues and 21% of 2003 revenues) and the euro (16% of 2004 revenues and 17% of 2003 revenues). Changes
in these foreign exchange rates would have the largest impact on translating the results of our international operationsinto U.S. dollars.

The British pound expensesincurred as aresult of our European region headquarters being located in London act as a partial operational hedge against our transl ation exposure to
the British pound. A 10% change in the average exchange rate for the British pound in 2004 and in 2003 would have impacted our pretax net operating income by approximately
$150,000 and $900,000, respectively.

We enter into forward foreign currency exchange contracts to manage currency risks associated with intercompany loan balances. At December 31, 2004, we had forward exchange
contracts in effect with agross notional value of $290.8 million ($263.5 million on anet basis) with amarket and carrying gain of $0.7 million.

Seasonality

Historically, our revenue, operating income and net earnings in thefirst three calendar quarters are substantially lower than in the fourth quarter. Other than for our Investment
Management segment, this seasonality is due to a calendar-year-end focus on the completion of real estate transactions, which is consistent with the real estate industry generally.
Our Investment Management segment earns performance fees on clients' returns on their real estate investments. Such performance fees are generally earned when assets are sold,
the timing of which is geared towards the benefit of our clients. Non-variable operating expenses, which are treated as expenses when they are incurred during the year, are relatively
constant on aquarterly basis.

Results of Operations
Reclassifications
Beginning in December 2004, we reclassified ‘equity in earnings from unconsolidated ventures' from ‘revenue’ to a separate line on the consolidated statement of earnings after

‘interest and other costs’ and before ‘income before provision for income taxes'. For segment reporting we continue to show ‘equity in earnings from unconsolidated ventures’ within
‘revenue’ sinceitisavery integral part of our Investment Management segment.

Year Ended December 31, 2004 Compared to Year Ended December 31, 2003

We operatein avariety of currencies, but report our resultsin U.S. dollars, which means that our reported results may be positively or negatively impacted by the volatility of those
currencies against the U.S. dollar. Thisvolatility means that the reported U.S. dollar revenues and expenses in 2004, as compared to 2003, demonstrate an apparent growth rate that
may not be consistent with the real underlying growth ratein the local operations. In order to provide more meaningful year-to-year comparisons of the reported results, we have
included the table below which details the movements in certain reported U.S. dollar lines of the Consolidated Statement of Earnings ($ in millions) (nm=not meaningful).

% Change

Increase % Change inLoca

2004 2003 (Decrease) inU.S. Dollars Currency
Total revenue $ 1,167.0 $ 9419 $ 2251 23.9% 17.2%
Compensation & benefits 761.4 612.4 149.0 24.3% 17.7%
Operating, administrative & other 280.0 2340 46.0 19.7% 13.0%
Depreciation & amortization 334 36.9 (35) (9.5%) (14.3%)
Non-recurring 2.6 44 (1.9) (40.9%) (49.0%)
Total operating expenses 10774 887.7 189.7 21.4% 14.6%
Operating income $ 895 $ 542 $ 35.3 65.1% 69.6%

30




Revenue

The 17.2% local currency increase in revenues in 2004 reflects strong revenue performance across all of our business segments. See below for additional discussion of our segment
operating results. The revenue growth resulted from a strong increase in transaction activity across the Investor and Occupier Services businesses of leasing and capital markets,
driven by continued economic and business improvement worldwide as well as investor demand for real estate as an asset category. Thisinvestor demand also increased
opportunities for LaSalle I nvestment Management, our Money Management business, to realize value for clients. LaSalle Investment Management generated incentive fees, aswell as
significant equity earnings where the firm has co-invested alongside clients, as we continued to deliver investment performance exceeding client targeted returns.

Operating Expenses

Theincreasein U.S. dollar operating expenses in 2004 reflects the general strengthening of our key currencies against the U.S. dollar. Excluding the impact of movementsin foreign
currency exchange rates, the increaseis primarily due to compensation and benefits as aresult of the stronger year-over-year revenue and profit performance. Compensation and
benefitsincreased from 2003 by 17.7%, inlocal currencies. Operating, administrative and other expenses also increased 13.0% for the year inlocal currencies as revenue-generation-
related costs supported the increased business activity.

The non-recurring and restructuring charges for 2004 included a charge recorded by our Europe |OS businessin the fourth quarter for $4.5 million, primarily related to severancein
Germany and northern European markets, where new restructuring efforts have been initiated to realign resources in the region away from underperforming sectors and further
consolidate the German business in light of continuing difficult economic conditions. Also included is acredit of $4.3 million for cash received as part of the settlement of litigation
related to the 2003 abandonment of a property management system in our Australian business. The $4.3 million of cash received isthefirst installment of atotal settlement amount of
$7.1 million, with the remaining amounts to be received in installmentsin 2005. Each of these future installments will be recorded as a credit to non-recurring and restructuring expense
when the cash isreceived. Partially offsetting the $4.3 million credit is approximately $1.5 million of charges related to legal expense and other costs, and severance. Also included in
non-recurring and restructuring charges was a net charge of $0.5 million for impairment of investments made by the closed residential land business and a net charge of $0.3 million
related to excess lease space as aresult of the 2002 restructuring program.

In 2003, $5.1 million of non-recurring and restructuring charges related to the abandonment of the property management accounting system and $4.4 million related to excess |eased
space. Partially offsetting these charges was the reversal of areserve of $2.5 million for potential social tax liabilities originally established with regard to compensation connected with
the merger with Jones Lang Wootton. In addition, the combination of new client wins and expanded assignments for existing clientsin the Americas |0S business resulted in a
permanent reeval uation of planned headcount reductions, resulting in the reversal of certain reserves established as part of the 2002 global restructuring program. See Note 6 to Notes
to Consolidated Financial Statementsfor afurther discussion of non-recurring and restructuring charges.

Operating Income

Operating income increased 65.1% in 2004 compared to 2003, as revenue increased $225.1 million while operating expenses increased $189.7 million. Theincreasein operating margin
resulted from Operating, administrative and other costsincreasing at alower rate than revenues when compared to the prior year (19.7% compared to 23.9%), and we also incurred
approximately $1.8 million lessin non-recurring and restructuring chargesin 2004.

Interest and Other Costs

Total interest and other costs increased $3.0 million to $20.9 million in 2004 from $17.9 million in 2003. The expense of $20.9 million includes $11.6 million for the premium paid for the
early redemption of the Euro Notes ("Euro Notes") in June 2004 and associated accel erated debt i ssuance costs. Interest expense, net of interest income decreased $8.6 million
reflecting the continued pay-down of debt and the early redemption of the Euro Notes. Net debt as of December 31, 2004 was $28.8 million, a$119.5 million reduction from the prior
year.

Provision for Income Taxes

The provision for income taxes was $21.9 million in 2004 as compared to $8.3 million in 2003. Theincreasein the tax provision is primarily due to increased business performance, offset
by adecreased effective tax rate in 2004 as compared to 2003. The current-year tax expense of $21.9 million reflects a 25.4% effective tax rate for 2004. The prior-year tax expense of $8.3
million included a one-time credit of $3.0 million from the reversal of areserve from an e-commerce investment write-down. The 2004 effective tax rate is more favorable than what was
ultimately achieved for 2003 reflecting continued disciplined management of the global tax position.

On an operational basis, excluding non-recurring and restructuring charges which are separately tax-effected, we achieved a 25.4% effective tax ratein 2004 as compared to arate of
27.7%in 2003. The decrease in our effective tax rate is primarily due to effective tax planning to (i) reduce the impact of losses in jurisdictions where we cannot recognize tax benefits,
(ii) reduce the incidence of double taxation of earnings and other tax inefficiencies and (iii) planning steps to reduce the effective rate of taxation on international earnings. The 2003
effective tax rate of 27.7% excludes aone-time tax benefit of $3.0 million. The tax benefit related to certain costs incurred in restructuring actions taken in 2001 that were not originally
thought to be deductible for tax purposes; however as aresult of subsequent actions, these costs are now considered deductible. Including this one-time tax benefit, we achieved an
effective tax rate of 18.6% in 2003.
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See Note 11 to Notes to Consolidated Financial Statements for afurther discussion of our effective tax rate.
Net Income
Net income of $64.2 million for 2004 represented an increase of 78% over the prior year's net income of $36.1 million. For comparison purposes, the 2004 results included non-recurring

and restructuring charges of $2.6 million, while 2003 included charges of $4.4 million. The 2004 results also included an expense of $11.6 million associated with the early redemption of
the Euro Notes.

Segment Operating Results
We manage and report our operations as four business segments:

0} Investment Management, which offers money management services on aglobal basis, and
The three geographic regions of Investor and Occupier Services ("10S"):

(i) Americas,
(iii) Europe, and
(iv) AsiaPecific.

The Investment Management segment provides money management servicesto institutional investors and high-net-worth individuals. Each geographic region offers our full range of
Investor Services, Capital Markets and Occupier Services. The |0S business consists primarily of tenant representation and agency leasing, capital markets and val uation services
(collectively "implementation services") and property management, facilities management services; project and devel opment management services (collectively "management
services").

We have not allocated non-recurring and restructuring charges to the business segments for segment reporting purposes and therefore these costs are not included in the
discussions below. Also, for segment reporting we continue to show equity earnings from unconsolidated ventures within our revenue line, especially sinceit isavery integral part of

our Investment Management segment.

Investor and Occupier Services

Americas

2004 2003 Increase (Decrease) % Change
Revenue $ 3712 $ 3135 $ 57.7 18.4%
Operating expense 317.7 275.7 420 15.2%
Operating income $ 535 % 378 % 15.7 41.5%

The improved revenue performance in our Americas region can be attributed to the favorable execution of core businesses, which together with performance of strategic investments
in New Y ork, resulted in strength across all business lines. Revenues increased 18% compared to the prior year. Revenue from transactions, reported asimplementation services, was
the main driver of the growth, increasing 32% when compared to 2003. The revenue performance of our New Y ork business confirmed the effectiveness of the strategic investments
the firm has made in that market, first in 2002 for an expanded markets team and then in 2004 for expanded project and development capabilities by acquiring Quartararo & Associates,
a40-person consultative project management firm. New Y ork revenues were up 88% year to date. The Occupier Services business, marketed as Corporate Solutions, which generates
over 51% of the Americas' revenue, continued its strength into 2004 by posting revenue gains of 9% over the prior year. The non-U.S. businessesin the region, namely Canada,
Mexico, and South America, had increased revenue in excess of 85% over the prior year. The Americas Hotels business, benefiting from a strong world wide trading market in the
hotel asset class, continued its strong performance, ending the full year with revenues more than doubling from last year.

Total operating expenses, excluding non-recurring and restructuring charges, increased 15.2% in 2004 over 2003. Increases were mainly due to an increase in incentive compensation
expense, which was the result of the region'simproved revenue and profit performance. Operating income for the year was $53.5 million compared to $37.8 million in 2003.

In the third quarter of 2004, the Americas commitment to its peopl e strategies was validated, as the firm was named 15 in Chicago magazine's listing of the 25 Best Placesto Work.

Europe
% Change
% Change in Local
2004 2003 Increase (Decrease) inU.S. dollars Currency
Revenue $ 426 $ 3511 $ 91.5 26.1% 14.2%
Operating expense 4244 338.1 86.3 25.5% 13.9%
Operating income $ 182 $ 130 $ 52 40.0% 21.3%
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The European region continued the positive revenue momentum started in mid-2004 through the remainder of the year. In U.S. dollars, revenue for the full year increased 26%. In local
currencies, revenue for the full year increased 14%. The main increase in revenue was seen in transaction activities reported as implementation services, which increased 33%in U.S.
dollars. Increasing activity in the leasing markets in France and England, together with strong capital markets performance, contributed to this growth. The growth markets of Russia,
Italy, Spain and Central Europe, locations where significant additional resources have been invested in the last two years, continued to see strong growth.

Total operating expenses, excluding non-recurring and restructuring charges increased 26% in U.S. dollars and 14% in local currency compared to 2003. The most significant
component of the increase was increased i ncentive compensation, which was the result of the region'simproved revenue and profit performance. Operating income of $18.2 million for
the year increased from $13.0 million in 2003.

Asia Pacific
% Change
% Change in Local
2004 2003 Increase (Decrease) in U.S. dollars Currency
Revenue $ 2213 $ 1727 $ 486 28.1% 20.6%
Operating expense 2153 175.4 39.9 22.7% 15.2%
Operating income (l0ss) $ 60 $ 27 $ 8.7 nm nm

Performance for our Asia Pacific region confirmed the commitment the firm has made to that portion of our business over the past five years, with revenueincreasing 28.1%in U.S.
dollarsfor thefull year. Inlocal currencies, revenue increased 20.6% in 2004. The growth was driven primarily by transaction activity, reported as implementation services, which
increased by 36% in U.S. dollarsin 2004. The growth markets of Japan, Chinaand India finished the year strong, with increasesin revenue, in aggregate, of approximately 74% in local
currencies for 2004. The core market of Hong Kong also had strong revenue growth, reflecting improved sentiment in the local economy overall and resulting in increased transaction
activity levels maximized by the firm'sleading market position. Our Asian Hotels business had strong performance, particularly in the core market of Australia, where revenues
increased over 73% in local currency compared to 2003.

Total operating expenses, excluding non-recurring and restructuring charges, increased 22.7% in U.S dollarsand 15.2% in local currencies compared to 2003. The increases were
driven by increases in incentive compensation expense, reflecting the region'simproved revenue and profit performance as well as continued investment in people and technology in
the growth markets of China, Indiaand Japan. With avery strong fourth quarter and operating income of $7.8 million, operating income for the full year was $6.0 million, asignificant
improvement over the prior year's operating loss of $2.7 million.

Investment Management

% Change

% Change in Local

2004 2003 Increase (Decrease) inU.S. dollars Currency
Revenue $ 1334 $ 1053 $ 28.1 26.7% 19.6%
Equity earnings 17.0 8.0 9.0 112.5% 113.9%
Total revenue 150.4 1133 371 32.7% 25.9%
Operating expense 118.6 94.9 237 25.0% 18.5%
Operating income $ 318 $ 184 $ 134 72.8% 64.0%

Investment Management revenuesincreased 32.7%in U.S. dollars and 25.9% in local currenciesin 2004. The business continued to emphasize growth in the annuity revenues of
advisory fees, which increased 9% in U.S. dollarsin 2004. These increases were realized through expansion of our retail alliances, the launch of our second fund in Asia, and the
introduction of our new core open end fund in the United States. Further enhancing the profit potential of the business and driving the revenue increases for the year were incentive
fees from investment performance and equity earnings from firm co-investments made alongside our clients, demonstrating support for our investment advice. During the fourth
quarter, the sale of an asset in one of our funds triggered alarge incentive fee, as the fund already had exceeded its base return level to investors. The favorable impact of thissale,
together with the strength of the real estate capital markets which in turn hasled to higher than originally targeted investment returnsin other clients' accounts, increased incentive
feesto $20.0 million for 2004 as compared to the prior year of $4.7 million. Thislevel of incentive feesis above ordinary levels, asthis fund is currently expected to significantly
outperform the fund's return targets. Also, strong asset sale performance throughout the year has resulted in equity earnings of $17.0 million in 2004 as compared to $8.0 millionin
2003.

Total operating expenses have increased 25% in U.S. dollarsand 19% in local currencies, compared to 2003. The increaseis driven primarily by compensation and benefits, reflecting
both team-share bonuses from incentive performance as well as the strong profit performance of the overall business. Another contributing factor is an increase in acquisition staff to
deploy the increased commitments to funds under management.

Year Ended December 31, 2003 Compared to Year Ended December 31, 2002

We operatein avariety of currencies, but report our resultsin U.S. dollars, which means that our reported results may be positively or negatively impacted by the volatility of those
currencies against the U.S. dollar. Thisvolatility means that the reported U.S. dollar revenues and expenses in 2003, as compared to 2002, demonstrate an apparent growth rate that
may not be consistent with the real underlying growth rate in the local operations. In order to provide more meaningful period-to-period comparisons of the reported results, we have
included the below table which details the movementsin certain reported U.S. dollar lines of the Consolidated Statement of Earnings ($ in millions) (nm = not meaningful).
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% Change

% Change in Local
2003 2002 Increase (Decrease) in U.S. dollars Currency
Total revenue $ 9419 $ 860.0 $ 81.9 9.5% 2.0%
Compensation & benefits 612.4 543.0 69.4 12.8% 5.2%
Operating, administrative & other 2340 2129 211 9.9% 1.9%
Depreciation & amortization 36.9 371 0.2 (0.5%) (6.3%)
Non-recurring 44 14.9 (10.5) nm nm
Total operating expenses 887.7 807.9 79.8 9.9% 2.5%
Operating income $ 542 $ 521 $ 21 4.0% 12.2%

Revenue

The 2.0% local currency increase in revenues in 2003 reflected strong revenue performance in our Americas and Asia Pacific 10S businesses as modest economic recoveries started to
restore client activity, offset by weakness in Europe | OS as the economic slowdown continued during that year. See below for additional discussion of our segment operating results.

Operating Expenses

Theincreasein U.S. dollar operating expenses in 2003 reflected the general strengthening of our key currencies against the U.S. dollar. Excluding the impact of movementsin foreign
currency exchange rates, the increase primarily related to compensation and benefits, which was aresult of positive operational performance in certain markets, investmentsin people
in growth markets and to maintain market position in core markets, and an increase in payroll/social taxes as governments (particularly in Europe) sought to raise their revenues to
lower budget deficits. The improved revenue performance in Americas resulted in increased incentive compensation in 2003 when compared to 2002. The increase aso included salary
and related payroll and social taxes as we implemented a strategic growth plan in our North Asia business and supported new fund activities and productsin our Investment
Management business through increased staffing.

We continued our successful efforts to control operating, administrative and other costs, which were up only 1.9% in local currency terms. The 1.9% increasein local currency terms
also includes the impact of increasesin costs that are not entirely under our control, such as the $3.0 million increase in insurance cost we experienced in 2003, which reflected the
continuing market tightening of cost and availability. Finally, operating, administrative and other expense in 2002 benefited from a credit of $2.0 million relating to the reversal of a
specific bad debt reserve originally established in 1995.

The non-recurring expense for 2003 included a charge of $5.1 million related to the abandonment of a property management accounting system that was in the process of being
implemented in Australia, and a charge of $4.4 million for excess |eased space where we have decided to utilize our existing space rather than relocating to new space as originally
intended. Partially offsetting these charges was the reversal of areserve of $2.5 million for potential social tax liabilities originally established with regard to compensation connected
with the merger with Jones Lang Wootton. In addition, the combination of new client wins and expanded assignments for existing clientsin the Americas |OS business has resulted in
apermanent reevaluation of planned headcount reductions such that we reversed certain reserves established in 2002 for the global restructuring program. Non-recurring expensein
2002 included $12.7 million related to the compensation and benefits expense of areduction in force, approximately $0.5 million for the future | ease cost of excess space and $3.0 million
of impairment charges related to investments made by business exited in 2001. See Note 6 to Notes to Consolidated Financial Statements for a further discussion of non-recurring
items.

Operating Income

The increase in operating income in 2003 was due to the fact that 2002 included $14.9 million in non-recurring expense compared with $4.4 million in 2003. Excluding this expense,
operating income is slightly lower than when compared to 2002, due mostly to compensation and benefits expense increasing at a higher percentage from prior year than total revenue
(12.8% compared to 9.5%).

Interest Expense

Interest expense, net of interest income, increased $0.9 million to $17.9 million in 2003 from $17.0 million in 2002. Thisincrease was primarily the result of the impact of the
strengthening euro on the U.S. dollar value of reported interest expense on the Euro Notes.

Provision for Income Taxes

The provision for income taxes was $8.3 million in 2003 as compared to $11.0 million in 2002. The decrease in the tax provision was primarily due to a decreased effective tax ratein 2003
as compared to 2002.

On an operational basis, excluding non-recurring and restructuring charges which are separately tax-effected, we achieved a 27.7% effective tax rate in 2003 as compared to arate of
34% in 2002. The decrease in our effective tax rate was primarily due to effective tax planning to (i) reduce the impact of lossesin jurisdictions where we cannot recognize tax benefits,
(i) reduce the incidence of double taxation of earnings and other tax inefficiencies and (iii) planning steps to reduce the effective rate of taxation on international earnings. The 2003
effective tax rate of 27.7% excluded a one-time tax benefit of $3.0 million, and the 2002 effective tax rate of 34% excluded a one-time tax benefit of $1.8 million. In both situations these
tax benefits related to certain costs incurred in restructuring actions taken in 2001 that were not originally thought to be deductible for tax purposes; however as aresult of
subsequent actions, these costs are now considered deductible. Including these one-time tax benefits, we achieved an effective tax rate of 18.6% in 2003 and 29.3% in 2002.
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See Note 11 to Notes to Consolidated Financial Statements for afurther discussion of our effective tax rate.
Net Income

Net income before the extraordinary item and cumulative change in accounting principle increased to $36.1 million in 2003 from $25.9 million in 2002. Including the extraordinary gain on
the acquisition of minority interest (anet benefit of $341,000) and the cumulative change in accounting principle related to the adoption of SFAS 142 (anet benefit of $846,000), our net
income for 2002 was $27.1 million.

Segment Operating Results
We manage and report our operations as four business segments:

0} Investment Management, which offers money management services on aglobal basis, and
The three geographic regions of Investor and Occupier Services ("IOS"):

(i) Americas,
(iii) Europe, and
(iv) AsiaPecific.

The Investment Management segment provides money management servicesto institutional investors and high-net-worth individuals. Each geographic region offers our full range of
Investor Services, Capital Markets and Occupier Services. The |OS business consists primarily of tenant representation and agency leasing; capital markets and val uation services
(collectively "implementation services'); and property management, facilities management services, project and development management services (collectively "management
services").

We have not allocated non-recurring and restructuring charges to the business segments for segment reporting purposes and therefore these costs are not included in the
discussions below. Also, for segment reporting we continue to show equity earnings from unconsolidated ventures within our revenue line, especially sinceit isavery integral part of
our Investment Management segment.

Investor and Occupier Services

Americas

2003 2002 Increase (Decrease) % change
Revenue 3135 290.9 226 7.8%
Operating expense 275.7 258.9 16.8 6.5%
Operating income 37.8 320 5.8 18.1%

The American market began to experience recovery in 2003. Resultsin most business linesimproved when compared to 2002, the exception being our New Y ork operations where
economic conditionsin the leasing market impacted our results.

Overall, weimproved our market position in the New Y ork market and are well-positioned to benefit from any increased activity. Highlighting the increase in revenues was our Project
and Development Services unit which expanded several multi-site engagements and also increased the level of its privatization services, which provide public and private transaction
and advisory servicesto public institutions. A significant contribution was also made by our Tenant Representation unit, which experienced increased transaction flow with strategic
aliance clients, as well as by the strong performance of our Hotels business.

Theincrease in operating expense in 2003 primarily related to incentive compensation and other business and revenue generation related costs matching increased business activity.
Also contributing to the increase in expenses was an investment in headcount that was made to improve our position in the Canadian market. A focus on maintaining the quality of
our client base, together with aggressive management of our accounts receivable, resulted in areduction of bad debt expense of $1.1 million. Therising cost of health insurance
prompted us to begin self-insuring our health benefitsin the Americasin 2002, which allowed us to stabilize this cost through 2003.

Europe
% Change
% Change in Local
2003 2002 Increase (Decrease) in U.S. dollars Currency
Revenue $ 3511 $ 3178 $ 333 10.5% (3.3%0)
Operating expense 3381 300.0 38.1 12.7% (1.1%)
Operating income $ 130 $ 178 $ 4.8 (27.0%) (38.5%)

Europe Results

We began to first see the full impact of challenging economic conditions on our revenuesin Europe in the second half of 2002. These economic conditions continued into 2003,
although on a country by country basis we have seen amix of positives offsetting negatives. The core European markets of Germany, France, Belgium and Holland experienced
continued revenue declines throughout 2003. Partially offsetting these declines were continued positive revenue performances throughout 2003 in the growth markets of Italy, Spain,
Portugal, Sweden and Central Europe. The England market began to show signs of recovery with positive revenue performance in the fourth quarter. In addition, the European Hotels
business performed strongly, and achieved record revenue levelsin 2003, helped by several large transactions. The most significant impact on revenues was the continuing decline of
leasing revenues, which in local currency terms were down 15% year-over-year. The Capital Markets business, particularly cross border, remained stable, supported by the low
interest rate environment and strong appetite for real estate as an investment option.
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At this stage in the economic cycle, we were protecting our market position, particularly in leasing, since there was limited capacity to flex our cost structure, especially with regard to
compensation cost. These costs wereflat in local currency terms year-over-year as restructuring savings offset statutory salary increases as well asincreased social taxes. Operating
and administrative costs were down inlocal currency terms year-on-year, reflecting discipline and focus across the business in controlling costsin a difficult economic environment.

Asia Pacific
% Change
% Change in Local
2003 2002 Increase (Decrease) in U.S. dollars Currency
Revenue $ 1727 $ 1454 $ 273 18.8% 9.3%
Operating expense 1754 145.6 298 20.5% 12.2%
Operating loss $ 27 $ 02 $ (25) nm nm

Revenue performance in Asia Pacific was positive, but was held back by economic conditionsin certain markets and the impact of SARS on the first nine months of the year. Showing
signs of recovery, our Hong Kong business experienced a strong finish to the year. Our North Asia business continued atrend of positive performance, especially in the growth
markets of Japan, Korea and China. Our India business, benefiting from the growth market of that country, recorded its first profitable year on revenues that grew more than $2.8
million, @a120% increase over last year aswe saw global corporate clientsinvest in this market.

Because of theimportance of Asia Pacific to our global corporate clients, we have invested in headcount related costs to maintain service levelsin key markets, particularly North
Asiaand India. Thisinvestment will continue as we seek to capitalize on the potential of these growing markets. We have also been required to invest to maintain our market position

in core markets such as Australia.

I nvestment Management

% Change

% Change in Local

2003 2002 Increase (Decrease) in U.S. dollars Currency
Revenue $ 1053 $ 1064 $ (%)) (1.0%) (6.29%0)
Equity earnings 8.0 26 54 207.7% 213.0%
Total revenue 1133 109.0 43 3.9% (1.3%)
Operating expense 94.9 89.0 59 6.6% 0.7%
Operating income $ 184 $ 200 $ (16) (8.0%) (10.3%)

The decrease in revenues for our Investment Management businessin local currency terms can be attributed to the timing of incentive fees, as 2002 included alarge incentive fee
related to the performance of an investment portfolio in which we have a co-investment. There were no similarly sized incentive feesin 2003. Partially offsetting the timing difference
was an increase in equity earnings as market conditions and the increased demand for higher quality institutional real estate prompted us to accelerate the pace of dispositionsin
order to respond to capital market trends and lock in gains for ourselves and on behalf of our clients. In addition, advisory feesincreased 12% as we continued to perform against our
goal of improving the advisory fee base of this business. Revenue in the American markets was in line with 2002. We continued with expansion initiatives in Canada, which closed its
first fund in 2003. Europe continued to feel theimpact of economic difficultiesin continental Europe (particularly Germany) which resulted in us recording an impairment charge of $4.1
million to equity earnings, representing our equity share of an impairment charge against individual assets held by fundsin thisregion. Asia Pacific continued to see growth in 2003
with thefirst separate account mandate in this region and development of additional fund products that we expect to crystallize in 2004.

Theslight increase in operating expense in local currencies can be attributed to an increase in operating, administrative and other expense partially offset by adecrease in incentive
compensation. Both movements can be attributed to timing as 2002 included incentive compensation related to the large incentive fee mentioned above and the benefit of a$2.0
million credit for the reduction of abad debt reserve originally established in 1995. Aswe continue to expand in the Asia Pacific and Canadian markets, we will continue to invest the
necessary resources to deliver satisfactory results.

Consolidated Cash Flows
Cash Flows From Operating Activities

During 2004, cash flows provided by operating activities totaled $161.5 million compared to $110.0 million in 2003. The cash flows from operating earnings can be further divided into
cash generated from operations of $120.0 million (compared to $100.0 million in 2003) and cash generated from balance sheet movements, primarily working capital, of $41.4 million
(compared to $10.0 million provided in 2003). Theincreasein cash flows generated from operations of $20.0 million reflected continued improved business performance in 2004. The
increasein cash flows from changesin working capital of $31.4 million is primarily because of anincreasein the level of accrued compensation recorded at December 31, 2004 partially
offset by anincrease in receivables.
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During 2003, cash flows provided by operating activities totaled $110.0 million compared to $68.4 million in 2002. The cash flows from operating earnings can be further divided into
cash generated from operations of $100.0 million (compared to $83.4 million in 2002) and cash generated from balance sheet movements, primarily working capital, of $10.0 million
(compared to $15.0 million used in 2002). The increase in cash flows generated from operations reflected improved business performance in 2003, together with the fact that 2002
included significant non-recurring and restructuring charges associated with the realignment of our business. The increase in cash flows from changesin working capital of $25.0
million is primarily because of an increase in the level of accrued compensation recorded at December 31, 2003 driven by the timing of payroll aswell asincreased incentive
compensation.

Cash FlowsUsed in Investing Activities

We used $27.6 million in investing activities in 2004, which was an increase in cash used of $12.3 million from the $15.3 million used in 2003. Thisincreaseis primarily due to increases
over 2003 in net capital additions and cash used in other acquisitions and investments. Our net return from co-investment was largely consistent with the prior year, as significant
increasesin capital contributionsto real estate ventures from the prior year were offset by significant increases in distributions from such co-investments over the same period.
Market conditions and demand for higher quality institutional real estate in 2004 caused us to continue efforts begun in 2003 to accel erate the pace of dispositions to respond to
capital market trends and lock in gains on behalf of ourselves and our clients.

We used $15.3 million in investing activitiesin 2003, which was areduction in cash used of $11.0 million from the $26.3 million used in 2002. This reduction is primarily due to achange
from net capital contributionsto real estate venturesin 2002 to net distributions from such co-investmentsin 2003. Market conditions and the increased demand for higher quality
institutional real estate in 2003 prompted us to accelerate the pace of dispositionsin order to respond to capital market trends and lock in gains on behalf of ourselves and our clients.

Cash Flows Used in Financing Activities

We used $166.9 million in financing activities in 2004 compared with $45.3 million and $38.8 million used in 2003 and 2002, respectively. The significant increasein cash used in
financing activitiesin 2004 was driven by the June 2004 redemption of our Euro Notes. Cash provided by borrowings under our credit facilities partially offset the cash used in
redemption of the Euro Notes. We also increased the level of repurchases of shares of our common stock in 2004, which was partially offset by issuances of common stock under
option plans and stock purchase plans.

Liquidity and Capital Resour ces

Historically, we have financed our operations, acquisitions and co-investment activities with internally generated funds, our common stock and borrowings under our credit facilities.
On April 13, 2004, we renegotiated our unsecured revolving credit facility agreement, increasing the facility from $225 million to $325 million and extending the term to 2007 from its
previous maturity in 2006. There are currently fourteen participating banks in our revolving credit facility. Pricing on this facility ranges from LIBOR plus 100 basis pointsto LIBOR
plus 225 basis points dependent upon our leverage ratio. Our current pricing on the revolving credit facility is LIBOR plus 125 basis points; the pricing will decrease to LIBOR plus 100
basis points on March 30, 2005. This amended facility will continue to be utilized for working capital needs, investments and acquisitions.

On June 15, 2004, we utilized the revolving credit facility to redeem all of the outstanding Euro Notes at a redemption price of 104.50% of principal. We incurred pre-tax expense of
$11.6 million, which includes the premiums paid ($9.0 million) to redeem the Euro Notes and the accel eration of debt issuance cost amortization ($2.5 million). The redemption of the
Euro Notes provided savings of approximately $6.1 million in 2004, asthe credit facility's pricing was favorable compared to the Euro Notes, which carried a9% interest rate.

As of December 31, 2004, we had $40.6 million outstanding under the revolving credit facility. The average borrowing rate on the revolving credit agreement and the Euro Notes was
6.3% in 2004 versus 8.2% in 2003. We also had short-term borrowings (including capital |ease obligations) of $18.3 million outstanding at December 31, 2004. The short-term
borrowings are primarily borrowings by subsidiaries on various interest-bearing overdraft facilities. As of December 31, 2004, $10.8 million of the total short-term borrowings were
attributable to local overdraft facilities.

Jones Lang LaSalle and certain of our subsidiaries guarantee the revolving credit facility. In addition, we guarantee the local overdraft facilities of certain subsidiaries. Third-party
lenders request these guarantees to ensure payment by the Company in the event that one of our subsidiaries failsto repay its borrowing on an overdraft facility. The guarantees
typically have one-year or two-year maturities. We apply FASB Interpretation No. 45, "Guarantor's Accounting and Disclosure Reguirements for Guarantees, Including Indirect
Guarantees of Indebtedness of Others" ("FIN 45"), to recognize and measure the provisions of guarantees. The guarantees of the revolving credit facility and local overdraft facilities
do not meet the recognition provisions, but do meet the disclosure requirements of FIN 45. We have local overdraft facilities totaling $38.6 million, of which $10.8 million was
outstanding as of December 31, 2004. We have provided guarantees of $28.5 million related to the local overdraft facilities, aswell as guarantees related to the $325 million revolving
credit facility, which in total represent the maximum future payments that Jones Lang LaSalle could be required to make under the guarantees provided for subsidiaries' third-party
debt.

With respect to the amended revolving credit facility, we must maintain a consolidated net worth of at least $392 million and aleverage ratio not exceeding 3.25 to 1. We must also
maintain aminimum interest coverage ratio of 2.5to 1. As part of the renegotiation of the revolving credit facility in 2004, the leverage ratio was revised to provide more flexibility,

and we eliminated the fixed coverage ratio that existed in the previous agreement. We are in compliance with all covenants at December 31, 2004. Additionally, we are restricted from,
among other things, incurring certain levels of indebtedness to lenders outside of the Facilities and disposing of a significant portion of our assets. Lender approval isrequired for
certain levels of co-investment aswell as capital expenditures. The revolving credit facility bears variable rates of interest based on market rates. We are authorized to use interest rate
swaps to convert a portion of the floating rate indebtedness to afixed rate, however, none were used during 2004 or 2003 and none were outstanding as of December 31, 2004.
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We believe that the revolving credit facility, together with local borrowing facilities and cash flow generated from operations will provide adequate liquidity and financial flexibility to
meet our needs to fund working capital, capital expenditures, co-investment activity and share repurchases.

With respect to our co-investment activity, we had total investments and loans of $73.6 million as of December 31, 2004 in approximately 20 separate property or fund co-investments.
Within this $73.6 million, loans of $4.9 million to real estate ventures bear interest rates ranging from 7.25% to 8.0% and are to be repaid by 2008. With respect to certain co-investment
indebtedness, we also had repayment guarantees outstanding at December 31, 2004 of $0.7 million.

LaSalle Investment Company ("LIC"), our investment vehicle for substantially all new co-investments has, and will continueto, invest in certain real estate ventures that own and
operate commercial real estate. Our capital commitment to LIC iseuro 150 million. Through December 31, 2004, we have funded euro 43.4 million. Therefore, we have aremaining
unfunded commitment of euro 106.6 million ($144.5 million) as of December 31, 2004. We have an effective 47.85% ownership interest in LIC; primarily institutional investors hold the
remaining 52.15% interest in LI1C. In addition, a non-executive Director of Jones Lang LaSalleis aninvestor in LIC on equivalent termsto other investors. Our investmentin LIC is
accounted for under the equity method of accounting in the accompanying Consolidated Financial Statements. At December 31, 2004, LIC has unfunded capital commitments of $120.1
million, of which our 47.85% share is $57.5 million, for future fundings of co-investments. We expect that LIC will draw down on our commitment over the next five to seven years asit
entersinto new commitments. LIC isaseries of four parallel limited partnerships and is intended to be our co-investment vehicle for substantially all new co-investments. Additionally,
our Board of Directors has endorsed the use of our co-investment capital in particular situations to control or bridge finance existing real estate assets or portfolios to seed future
investment products. Approvals are handled consistently with those of the Firm's co-investment capital. The purpose of thisisto accelerate capital raising and growth in assets under
management.

For the year ended December 31, 2004, we received anet $3.4 million as the return of capital from co-investments exceeded funded co-investments, even as performance on capital in
the form of equity earnings exceeded operating distributions, increasing investmentsin and loans to real estate ventures by $2.2 million to $73.6 million. We expect to continue to
pursue co-investment opportunities with our real estate money management clients in the Americas, Europe and Asia Pacific. Co-investment remains very important to the continued
growth of Investment Management. The net co-investment funding for 2005 is anticipated to be between $25 and $35 million (planned co-investment less return of capital from
liquidated co-investments).

In the third quarter of 2003, LI1C entered into a euro 35 million ($47.4 million) revolving credit facility (the "LIC Facility") principally for its working capital needs. The LIC Facility was
increased during September 2004 to euro 50 million ($67.8 million), and then to euro 75 million ($101.7 million) during December 2004. The LIC Fecility contains acredit rating trigger
(related to the credit rating of one of LIC'sinvestors who is unaffiliated with Jones Lang LaSalle) and amaterial adverse condition clause. If either the credit rating trigger or the
material adverse condition clause becomes triggered, the LIC Facility would be in default and would need to be repaid. Thiswould require us to fund our pro-rata share of the then
outstanding balance on the L1C Facility, which isthe limit of our liability. The maximum exposure to Jones Lang LaSalle, assuming that the L1C Facility were fully drawn, would be euro
35.9 million ($48.6 million). As of December 31, 2004, LIC had euro 10.3 million ($14.0 million) of outstanding borrowings on the LI1C Facility.

At September 30, 2004, L1C had euro 36.2 million ($45.0 million) of outstanding borrowings on the LIC Facility. Certain of these outstanding borrowings were related to bridge
financing of aseed portfolio in anticipation of anew fund launch. Due to the ownership structure of L1C, we recorded $18.0 million of these outstanding borrowings in the short-term
borrowings and investmentsin and loansto real estate ventures lines of our Consolidated Balance Sheet at September 30, 2004. Due to the closing of this new fund during the fourth
quarter of 2004, the borrowings were repaid, and as such, these $18.0 million amounts were not recorded in our Consolidated Balance Sheet at December 31, 2004.

Since October 2002, our Board of Directors has approved three share repurchase programs. Each succeeding program has replaced the prior repurchase program, such that the
program approved on November 29, 2004 is the only repurchase program in effect as of December 31, 2004. We are authorized under each of the programs to repurchase a specified
number of shares of our outstanding common stock in the open market and in privately negotiated transactions from time to time, depending upon market prices and other conditions.
Therepurchase of sharesis primarily intended to offset dilution resulting from both stock and stock option grants made under the firm's existing stock plans. Given that shares
repurchased under each of the programs are not cancelled, but are held by one of our subsidiaries, we include them in our equity account. However, these shares are excluded from
our share count for purposes of calculating earnings per share. The following table details the activities for each of our approved share repurchase programs:

Shares Shares Repurchased

Approved for through

Repurchase Plan Approval Date Repurchase December 31, 2004
October 30, 2002 1,000,000 700,000
February 27, 2004 1,500,000 1,500,000
November 29, 2004 1,500,000 100,000
2,300,000

We repurchased 1,600,000 sharesin 2004 at an average price of $28.78 per share. See Item 5. Market for Registrant's Common Equity and Related Shareholder Matters for additional
information regarding share repurchases throughout 2004.

Capital expenditures for 2004 were $31.5 million, up from $20.5 million in 2003, primarily for ongoing improvements to computer hardware and information systems. Capital expenditures
are anticipated to be between $30 and $35 million for 2005, primarily for ongoing improvements to computer hardware and information systems.
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We have obligations and commitments to make future payments under contractsin the normal course of business. These include:

¢ Future minimum lease payments, as follows, due in each of the next five years ended December 31 and thereafter ($ in thousands):

Operating Capital

Leases Leases
2005 $ 55,931 428
2006 48714 219
2007 40,459 69
2008 31,756 52
2009 14,683 49
Thereafter 27,968 27
$ 219,511 844

As of December 31, 2004, we have reserves related to excess |ease space of $6.3 million, which wereidentified as part of our restructuring in 2001 and 2002. The total of minimum
rentals to be received in the future under noncancel able operating subleases as of December 31, 2004 was $4.1 million.

* Interest and principal payments on outstanding borrowings against our $325 million revolving credit facility fluctuate based on our level of borrowing needs. Thereisno set
repayment schedule with respect to the revolving credit facility; however, thisfacility expiresin April 2007.

Contractual Obligations

Following is atable summarizing our minimum contractual obligations as of December 31, 2004 ($in millions):

Payments due by period

Lessthan 1-3 35 More than

Contractual obligations Total 1lyear years years 5years
Long-term debt obligations $ 40.6 — 40.6 — —
Capital lease obligations 0.8 0.4 0.3 0.1 —
Operating |ease obligations 2195 55.9 89.2 46.4 280
Purchase obligations 282 125 12.8 29 —
Total $ 289.1 68.8 1429 49.4 28.0

As of December 31, 2004, we had $40.6 million outstanding under our revolving credit facility, which expiresin 2007. Because the pricing on the revolving credit facility isat variable
rates, any potential interest related to borrowings under the facility is excluded from this contractual obligationstable. Our lease obligations include operating leases of office spacein
various buildings for our own use, as well as the use of equipment under both operating and capital |lease arrangements. Our other purchase obligations are related to various
information technology servicing agreements, telephone communications, and other administrative support functions.

In the Notes to Consolidated Financial Statements, see Note 9 for additional information on long-term debt obligations, and see Note 10 for additional information on lease obligations.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk

Information regarding market risk isincluded in Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations under the caption "Market and Other
Risk Factors" and isincorporated by reference herein.

Disclosure of Limitations

Astheinformation presented above includes only those exposures that exist as of December 31, 2004, it does not consider those exposures or positions which could arise after that
date. The information represented herein has limited predictive value. As aresult, the ultimate realized gain or loss with respect to interest rate and foreign currency fluctuations will
depend on the exposures that arise during the period, the hedging strategies at the time and interest and foreign currency rates.
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Item 8. Financial Statements and Supplementary Data

Index to Consolidated Financial Statements
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Consolidated Statements of Stockholders' Equity For the Y ears Ended December 31, 2004, 2003 and 2002
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Notes to Consolidated Financial Statements

Quarterly Results of Operations (Unaudited)
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Shareholders
Jones Lang L aSalle Incorporated:

We have audited the consolidated financial statements of Jones Lang LaSalle Incorporated and subsidiaries (the Company) aslisted in the accompanying index. In connection with
our audits of the consolidated financial statements, we also have audited the financial statement schedule as listed in the accompanying index. These consolidated financial
statements and financial statement schedul e are the responsibility of the Company's management. Our responsibility isto express an opinion on these consolidated financial
statements and financial statement schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan and perform

the audit to obtain reasonabl e assurance about whether the financial statements are free of material misstatement. An audit includes examining, on atest basis, evidence supporting
the amounts and disclosuresin the financial statements. An audit also includes assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our audits provide areasonabl e basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of Jones Lang LaSalle Incorporated and subsidiaries
as of December 31, 2004 and 2003, and the results of their operations and their cash flows for each of the yearsin the three-year period ended December 31, 2004, in conformity with
U.S. generally accepted accounting principles. Also in our opinion, the related financial statement schedule, when considered in relation to the basic consolidated financial statements
taken asawhole, presentsfairly, in al material respects, the information set forth therein.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the effectiveness of Jones Lang LaSalle | ncorporated
and subsidiaries' internal control over financial reporting as of December 31, 2004, based on criteria established in Internal Control— ntegrated Framework issued by the Committee
of Sponsoring Organizations of the Treadway Commission (COSO), and our report dated March 11, 2005 expressed an unqualified opinion on management's assessment of, and the
effective operation of, internal control over financial reporting.

/9 KPMG LLP
Chicago, Illinois
March 11, 2005

41




Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockholders
Jones Lang LaSalle Incorporated:

We have audited management's assessment, included in the accompanying Management's Report on Internal Control Over Financial Reporting, that Jones Lang LaSalle Incorporated
and subsidiaries (the Company) maintained effective internal control over financial reporting as of December 31, 2004, based on criteria established in Internal Control— ntegrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). Jones Lang LaSalle Incorporated and subsidiaries’ management is
responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal control over financial reporting. Our responsibility
isto express an opinion on management's assessment and an opinion on the effectiveness of the Company'sinternal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan and perform the
audit to obtain reasonabl e assurance about whether effective internal control over financial reporting was maintained in all material respects. Our audit included obtaining an
understanding of internal control over financial reporting, evaluating management's assessment, testing and eval uating the design and operating effectiveness of internal control, and
performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides areasonable basis for our opinion.

A company'sinternal control over financial reporting is a process designed 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. A company'sinternal control over financial reporting includes those policies
and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2)
provide reasonabl e assurance that transactions are recorded as necessary to permit preparation of financial statementsin accordance with generally accepted accounting principles,
and that receipts and expenditures of the company are being made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company's assets that could have amaterial effect on the financial
Statements.

Because of itsinherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future
periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

In our opinion, management's assessment that Jones Lang LaSalle Incorporated and subsidiaries maintained effective internal control over financial reporting as of December 31, 2004,
isfairly stated, in al material respects, based on criteria established in Internal Control— ntegrated Framework issued by COSO. Also, in our opinion, Jones Lang LaSalle
Incorporated and subsidiaries maintained, in al material respects, effective internal control over financial reporting as of December 31, 2004, based on criteria established in Internal
Control—Integrated Framework issued by COSO.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated financial statements of Jones Lang
LaSalle Incorporated and subsidiaries, and the related financial statement schedule, as listed in the accompanying index, and our report dated March 11, 2005 expressed an unqualified
opinion on those consolidated financial statements and schedule.

/s KPMG LLP
Chicago, Illinois
March 11, 2005
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JONESLANG LASALLE INCORPORATED

Consolidated Balance Sheets
December 31, 2004 and 2003
($in thousands, except share data)

Assets 2004 2003
Current assets:
Cash and cash equivalents 30,143 63,105
Trade receivables, net of allowances of $6,660 and $4,790

in 2004 and 2003, respectively 328,876 253,126
Notes receivable 2,911 3,698
Other receivables 11,432 8,317
Prepaid expenses 22,279 18,866
Deferred tax assets 28,427 18,097
Other assets 12,189 7,731
Total current assets 436,257 372,940
Property and equipment, at cost, less accumulated depreciation of

$163,667 and $140,520 in 2004 and 2003, respectively 75,531 71,621
Goodwill, with indefinite useful lives, at cost, less accumulated

amortization of $38,390 and $38,169 in 2004 and 2003, respectively 343,314 334,154
Identified intangibles, with definite useful lives, at cost, less accumul ated

amortization of $41,242 and $35,196 in 2004 and 2003, respectively 8,350 13,454
Investmentsin and loansto real estate ventures 73,570 71,335
Long-term receivables, net 16,179 13,007
Prepaid pension asset 2,253 11,920
Deferred tax assets 43,202 43,252
Debt issuance costs, net 1,704 4,113
Other assets, net 12,017 7,144

1,012,377 942,940

Liabilitiesand Stockholders Equity
Current liagbilities:
Accounts payable and accrued liabilities 130,489 96,466
Accrued compensation 244,659 161,438
Short-term borrowings 18,326 3,592
Deferred tax liabilities 262 2,623
Deferred income 16,106 4,567
Other liabilities 17,221 16,726
Total current liabilities 427,063 285,412
Long-term lighilities:
Credit facilities 40,585 —
9% Senior Euro Notes, due 2007 — 207,816
Deferred tax liabilities 671 761
Deferred compensation 8,948 4,709
Minimum pension liability 3,040 —
Other 24,090 13,251
Total liabilities 504,397 511,949
Commitments and contingencies
Stockholders' equity:
Common stock, $.01 par value per share, 100,000,000 shares authorized;

33,243,527 and 31,762,077 shares issued and outstanding as of

December 31, 2004 and December 31, 2003, respectively 332 318
Additional paid-in capital 575,862 519,438
Deferred stock compensation (34,064) (21,649)
Retained earnings (deficit) 4,896 (59,346)
Stock held by subsidiary (58,898) (12,846)
Stock held in trust (530) (460)
Accumulated other comprehensive income 20,382 5,536
Total stockholders' equity 507,980 430,991

1,012,377 942,940




See accompanying notes to consolidated financial statements.
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JONESLANG LASALLE INCORPORATED

Consolidated Statements of Earnings
Years Ended December 31, 2004, 2003 and 2002
(% in thousands, except share data)

2004 2003 2002

Revenue:
Fee based services 1,145,456 924,694 846,933
Other income 21,502 17,200 13,057
Total revenue 1,166,958 941,894 859,990
Operating expenses:
Compensation and benefits, excluding non-recurring and

restructuring charges 761,425 612,354 543,003
Operating, administrative and other, excluding

non-recurring and restructuring charges 279,994 234,000 212,877
Depreciation and amortization 33,381 36,944 37,125
Non-recurring and restructuring charges:
Compensation and benefits 4,874 (4,633) 11,438
Operating, administrative and other (2,237) 8,994 3,433
Total operating expenses 1,077,437 887,659 807,876
Operating income 89,521 54,235 52,114
Interest expense, net of interest income 9,292 17,861 17,024
L oss on extinguishment of Euro Notes 11,561 — —
Total interest and other costs 20,853 17,861 17,024
Equity in earnings from unconsolidated ventures 17,447 7,951 2,581
Income before provision for income taxes and minority interest 86,115 44,325 37,671
Net provision for income taxes 21,873 8,260 11,037
Minority interest in earnings of subsidiaries — — 711
Net income before extraordinary item and cumulative

effect of change in accounting principle 64,242 36,065 25,923
Extraordinary gain on the acquisition of minority

interest, net of tax — — 341
Cumulative effect of change in accounting principle — — 846
Net income 64,242 36,065 27,110
Other comprehensive income, net of tax:
Minimum pension liability (10,872) — —
Foreign currency translation adjustments 25,718 15,319 9,847
Comprehensive income 79,088 51,384 36,957
Basic earnings per common share before extraordinary item

and cumulative effect of change in accounting principle 2.08 117 0.85
Extraordinary gain on the acquisition of minority

interest, net of tax — — 0.01
Cumulative effect of change in accounting principle — — 0.03
Basic earnings per common share 2.08 117 0.89
Basic weighted average shares outstanding 30,887,868 30,951,563 30,486,842
Diluted earnings per common share before extraordinary item

and cumulative effect of change in accounting principle 1.96 112 0.81
Extraordinary gain on the acquisition of minority

interest, net of tax — — 0.01
Cumultive effect of change in accounting principle — — 0.03
Diluted earnings per common share 1.96 112 0.85
Diluted weighted average shares outstanding 32,845,281 32,226,306 31,854,397




See accompanying notes to consolidated financial statements.
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JONESLANG LASALLE INCORPORATED

Consolidated Statements of Stockholders' Equity
For the Years Ended December 31, 2004, 2003 and 2002
(% in thousands, except share data)

Accu-
mulated
Shares Other
Deferred Stock Heldin Compre-
Additional Stock Retained Held by Trust hensive
Common Stock Paid-In Compen- Earnings Subsi- and Income
Shares Amount Capital sation (Deficit) diary Other (Loss) Total
Balances at
December 31, 2001 30,183450 $ 302 463,926 (6,038) (122,521) — (1,658) (19,630) $ 314,381
Net income — — — — 27,110 — — — 27,110
Sharesissued in connection
with stock option plan 150,943 2 2,656 — — — — — 2,658
Restricted stock:
Shares granted — — 9,077 (9,077) — — — — —
Amortization of granted shares — — — 2,516 — — — — 2,516
Reduction in restricted stock
grants outstanding — — (808) 808 — — — — —
Stock purchase programs:
Sharesissued 166,304 2 2,674 — — — — — 2,676
Shares repurchased for
payment of taxes (6,718) — (121) — — = — = (121)
Stock compensation programs:
Shares granted — — 11,416 (11,416) — — — — —
Amortization of granted shares — — — 5,886 — — — 2 5,884
Sharesissued 563,443 5 9,392 — — — — — 9,397
Shares repurchased for
payment of taxes (161,089) 2 (3,929) — — — — — (3,931)
Distribution of shares
heldin trust — — — — — — 1,198 — 1,198
Shares held by subsidiary — — — — — (4,659) — — (4,659)
Cumulative effect of foreign currency
translation adjustments — — — — — — — 9,849 9,849
Balances at
December 31, 2002 30,896,333 $ 309 494,283 (17,321) (95,411) (4,659) (460) (9783) $ 366,958
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JONESLANG LASALLE INCORPORATED

Consolidated Statements of Stockholders' Equity - Continued

For the YearsEnded December 31, 2004, 2003 and 2002

(% in thousands, except share data)

Accu-
mulated
Shares Other
Deferred Stock Heldin Compre-
Additional Stock Retained Held by Trust hensive
Common Stock Paid-In Compen- Earnings Subsi- and Income
Shares Amount Capital sation (Deficit) diary Other (Loss) Total
Balances at
December 31, 2002 30,896,333 $ 309 494,283 (17,322 (95,411) (4,659) (460) (9783 $ 366,958
Net income — — — — 36,065 — — — 36,065
Shares issued in connection
with stock option plan 202,903 2 2,978 — — — — — 2,980
Restricted stock:
Shares granted — — 6,431 (6,431) — — — — —
Amortization of granted shares — — — 4,285 — — — — 4,285
Sharesissued 218,983 2 2 — — — — — —
Shares repurchased for
payment of taxes (67,309) () (1,020) — — — — = (1,021)
Reduction in restricted
stock grants outstanding — — (1,367) 1,367 — — — — —
Stock purchase programs:
Shares issued 196,008 2 2,687 — — — — — 2,689
Stock compensation programs:
Shares granted — — 14,357 (14,357) — — — — —
Amortization of granted shares — — — 9,768 — — — — 9,768
Reduction in stock compensation
grants outstanding — — (1,040) 1,040 — — — — —
Shares issued 457,242 5 4,397 — — — — — 4,402
Shares repurchased for
payment of taxes (142,083) 1) (2,266) — — — — — (2,267)
Shares held by subsidiary — — — — — (8,187) — — (8,187)
Cumulative effect of foreign currency
transl ation adjustments — — — — — — — 15,319 15,319
Balances at
December 31, 2003 31,762,077 $ 318 519,438 (21,649) (59,346) (12,846) (460) 5536 $ 430,991
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JONESLANG LASALLE INCORPORATED

Consolidated Statements of Stockholders' Equity - Continued

For the Y ears Ended December 31, 2004, 2003 and 2002
(% in thousands, except share data)

Accu-
mulated
Shares Other
Deferred Stock Heldin Compre-
Additional Stock Retained Held by Trust hensive
Common Stock Paid-In Compen- Earnings Subsi- and Income
Shares Amount Capita sation (Deficit) diary Other (Loss) Total
Balances at
December 31, 2003 31,762,077 $ 318 519,438 (21,649) (59,346) (12,846) (460) 5536 $ 430,991
Net income — — — — 64,242 — — — 64,242
Shares issued in connection
with stock option plan 945,114 9 22,282 — — — — — 22,291
Restricted stock:
Shares granted — — 11,496 (11,496) — — — — —
Amortization of granted shares — — — 5,399 — — — — 5,399
Shares issued 48,333 — — — — — — — —
Shares repurchased for
payment of taxes (17,294) — (546) — — — — — (546)
Reduction in restricted
stock grants outstanding — — (683) 683 — — — — —
Stock purchase programs:
Sharesissued 184,405 2 3,636 — — — — — 3,638
Stock compensation programs:
Shares granted — — 22,770 (22,770) — — — — —
Amortization of granted shares — — — 14,252 — — — — 14,252
Reduction in stock compensation
grants outstanding — — (1,517) 1,517 — — — — —
Shares issued 432,180 4 2,645 — — — — — 2,649
Shares repurchased for
payment of taxes (130,839) 1) (3,659) — — — — — (3,660)
Shares held in trust 19,551 — — — — — (300) — (300)
Distribution of shares
held in trust — — — — — — 230 — 230
Shares held by subsidiary — — — — — (46,052) — — (46,052)
Minimum pension liability — — — — — — — (10,872) (10,872)
Cumulative effect of foreign currency
transl ation adjustments — — — — — — — 25,718 25,718
Balances at
December 31, 2004 33,243,527 $ 332 575,862 (34,064) 4,896 (58,898) (530) 20,382 $ 507,980

See accompanying notes to consolidated financial statements.
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JONESLANG LASALLE INCORPORATED

Consolidated Statements of Cash Flows
For the Y ears Ended December 31, 2004, 2003 and 2002
($ in thousands)

2004 2003 2002

Cash flows from operating activities:
Cash flows from earnings:
Net income 64,242 36,065 27,110
Reconciliation of net income to net cash provided by earnings:
Cumulative effect of change in accounting principle — — (846)
Minority interest — — 711
Depreciation and amortization 33,136 36,944 37,125
Equity in earnings from unconsolidated ventures (17,447) (7,951) (2,581)
Operating distributions from real estate ventures 11,234 11,428 4,981
Provision for loss on receivables and other assets 4,266 6,243 3,529
Stock compensation expense — — 139
Amortization of deferred compensation 22,161 15,841 11,931
Amortization of debt issuance costs 2,446 1,457 1,303
Net cash provided by earnings 120,038 100,027 83,402
Cash flows from changes in working capital:
Receivables (82,364) (27,287) (9,142)
Prepaid expenses and other assets (13,722) (4,233) 4,196
Deferred tax assets and income tax refund receivable (13,285) (11,910) (9,467)
Accounts payable, accrued liabilities and accrued compensation 150,811 53,448 (620)
Net cash flows from changes in working capital 41,440 10,018 (15,033)

Net cash provided by operating activities 161,478 110,045 68,369
Cash flows used in investing activities:
Net capital additions—property and equipment (28,160) (18,597) (16,790)
Other acquisitions and investments, net of cash acquired and

transaction costs (2,810) (1,100) (287)
Investmentsin real estate ventures:
Capital contributions and advancesto real estate ventures (35,148) (7,320) (30,010)
Distributions, repayments of advances and sale of investments 38,553 11,735 20,747

Net cash used in investing activities (27,565) (15,282) (26,340)
Cash flows used in financing activities:
Proceeds from borrowings under credit facilities 528,947 292,834 414,223
Repayments of borrowings under credit facilities (473,628) (332,244) (448,461)
Redemption of Euro Notes, net of costs (203,209) — —
Shares repurchased for payment of taxes on stock awards (4,210) (3,288) (4,052)
Shares repurchased under share repurchase program (46,052) (8,187) (4,659)
Common stock issued under stock option plan and stock

purchase programs 31,277 5,573 4,128

Net cash used in financing activities (166,875) (45,312) (38,821)
Net (decrease) increasein cash and cash equivalents (32,962) 49,451 3,208
Cash and cash equivalents, January 1 63,105 13,654 10,446
Cash and cash equivalents, December 31 30,143 63,105 13,654
Supplemental disclosure of cash flow information:
Cash paid during the period for:

Interest 10,682 19,386 18,475

Taxes, net of refunds 16,180 11,926 14,144

See accompanying notes to consolidated financial statements.
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JONESLANG LASALLE INCORPORATED

Notesto Consolidated Financial Statements
(1) Organization

Jones Lang LaSalle Incorporated ("Jones Lang LaSalle", which may be referred to aswe, us, our, the Company or the Firm) was incorporated in 1997. We are the global leader in real
estate services and money management. We serve our clients real estate needs locally, regionally and globally from officesin over 100 marketsin over 35 countries on five continents,
with approximately 19,300 employees, including approximately 9,700 directly reimbursable property maintenance employees. We believe that our combination of local market presence
and global reach differentiates our firm from other real estate service providers.

Our full range of servicesincludes: agency leasing; property management; project and devel opment services; valuations; capital markets; buying and selling properties; corporate
finance; hotel advisory; space acquisition and disposition (tenant representation; facilities management (corporate property services); strategic consulting; and outsourcing. We
provide money management on aglobal basis for both public and private assets through LaSalle Investment Management. Our services are enhanced by our integrated global
business model, industry leading research capabilities, client relationship management focus, consistent worldwide service delivery and strong brand.

We have grown by expanding both our client base and the range of our services and products, as well as through a series of strategic acquisitions and amerger. Our extensive global
platform and in-depth knowledge of local real estate markets enable us to serve as a single source provider of solutions for our clients' full range of real estate needs. We solidified this
network of services around the globe through the merger of the businesses of the Jones L ang Wootton companies ("JLW") (founded in 1783) with those of LaSalle Partners
Incorporated ("LaSalle Partners") (founded in 1968) effective March 11, 1999.

(2) Summary of Significant Accounting Policies
Principles of Consolidation

Our financial statements include the accounts of Jones Lang LaSalle and its majority-owned-and-controlled subsidiaries. All material intercompany balances and transactions have
been eliminated in consolidation. Investmentsin unconsolidated affiliates over which we exercise significant influence, but not control, are accounted for by the equity method. Under
this method we maintain an investment account, which isincreased by contributions made and our share of net income of the unconsolidated affiliates, and decreased by distributions
received and our share of net losses of the unconsolidated affiliates. Our share of each unconsolidated affiliate’s net income or loss, including gains and |osses from capital
transactions, isreflected in our statement of earnings as "equity in earnings from unconsolidated ventures." Investments in unconsolidated affiliates over which we are not able to
exercise significant influence are accounted for under the cost method. Under the cost method our investment account is increased by contributions made and decreased by
distributions representing return of capital. Distributions of income are reflected in our statement of earningsin "equity in earnings from unconsolidated ventures.”

See Note 8 for additional information on accounting for investmentsin real estate ventures under the equity method and cost method.
Use of Estimates

The preparation of financial statementsin conformity with accounting principles generally accepted in the United States of America reguires us to make estimates and assumptions
that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of the
revenues and expenses during the reporting periods. Actual results could differ from those estimates. For further discussion of accounting estimates please refer to the Summary of
Critical Accounting Policies and Estimates section of Management's Discussion and Analysis of Financial Condition and Results of Operations.

Reclassifications
Certain prior year amounts have been reclassified to conform to the current presentation.

Beginning in December 2002, pursuant to Emerging Issues Task Force ("EITF") Issue No. 01-14, "Income Statement Characterization of Reimbursements Received for "Out-of-Pocket’
Expenses Incurred” ("EITF 01-14"), we have reclassified reimbursements received for out-of-pocket expenses to revenues in the income statement, as opposed to being shown as a
reduction of expenses. These out-of-pocket expenses amounted to $8.1 million and $5.4 million for the years ended December 31, 2004 and 2003, respectively.

Beginning in December 2002, we have reclassified as revenue our recovery of indirect costs related to our management services business, as opposed to being classified asa
reduction of expensesin the income statement. This recovery of indirect costs for the years ended December 31, 2004 and 2003 totaled $29.6 million and $37.8 million, respectively.

Beginning in December 2004, we reclassified ‘ Equity in earnings from unconsolidated ventures’ from ‘Total revenue’ to a separate line on the consolidated statement of earnings after
‘Operating income’. This change has the effect of reducing the amount of ‘Total revenue’ and ‘Operating income’ originally reported by the amounts of those equity earnings.
However, for segment reporting purposes, we continue to reflect ‘ Equity in earnings from unconsolidated ventures’ within ‘Total revenue’. See Note 7 for ‘Equity earnings (losses)’
reflected within revenues for the Americas and I nvestment Management segments, as well as discussion of how the Chief Operating Decision Maker measures segment results with
equity earnings from unconsolidated ventures included in segment revenues.
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The following table lists total revenue and expenses as originally reported in the annual report for the years ended December 31, 2003 and 2002, and lists the reclassifications as
discussed above, aswell as the reclassified amounts ($ in thousands):

2003 2002

Total revenue:

Asoriginaly reported $ 949,845 840,429
Reclassifications:

Out-of-pocket expenses N/A 1,350

Indirect costs N/A 20,792

Equity in earnings from unconsolidated ventures (7,951) (2,581)
Asreclassified 941,894 859,990
Total operating expenses:

Asoriginaly reported 887,659 785,734
Reclassifications:

Out-of-pocket expenses N/A 1,350

Indirect costs N/A 20,792
Asreclassified 887,659 807,876
Operating income $ 54,235 52,114

Revenue Recognition

The United States Securities and Exchange Commission's ("SEC") Staff Accounting Bulletin No. 101, "Revenue Recognition in Financial Statements" ("SAB 101"), as amended by
SAB 104, provides guidance on the application of accounting principles generally accepted in the United States of Americato selected revenue recognition issues. Additionaly, EITF
Issue No. 00-21, "Revenue Arrangements with Multiple Deliverables* ("EITF 00-21"), provides guidance on the application of generally accepted accounting principles to revenue
transactions with multiple deliverables.

In Item 1. Business, we describe the services that we provide. We recognize revenue from these services as advisory and management fees, transaction commissions and project and
development management fees. We recogni ze advisory and management fees related to property management services, valuation services, corporate property services, strategic
consulting and money management asincome in the period in which we perform the related services. We recognize transaction commissions rel ated to agency |easing services, capital
markets services and tenant representation services as income when we provide the related service unless future contingencies exist. If future contingencies exist, we defer
recognition of this revenue until the respective contingencies have been satisfied. Project and devel opment management fees are recognized applying the "percentage of completion”
method of accounting. We use the efforts expended method to determine the extent of progress towards completion.

Certain contractual arrangements for services provide for the delivery of multiple services. We evaluate revenue recognition for each service to be rendered under these arrangements
using criteriaset forth in EITF 00-21. For services that meet the separability criteria, revenue isrecognized separately. For services that do not meet those criteria, revenueis
recognized on acombined basis.

Reimbursable expenses -
Wefollow the guidance of EITF 01-14, "Income Statement Characterization of Reimbursements Received for ‘Out-of-Pocket' Expenses Incurred,” when accounting for reimbursements
received. Accordingly, we have recorded these reimbursements as revenues in the income statement, as opposed to being shown as areduction of expenses.

In certain of our businesses, primarily those involving management services, we are reimbursed by our clients for expensesincurred on their behalf. The treatment of reimbursable
expenses for financial reporting purposes is based upon the fee structure of the underlying contracts. We follow the guidance of EITF Issue No. 99-19, "Reporting Revenue Gross as a
Principal versus Net asan Agent" ("EITF 99-19"), when accounting for reimbursable personnel and other costs. A contract that provides afixed fee billing, fully inclusive of all
personnel or other recoverable expenses that we incur, and not separately scheduled as such, isreported on agross basis. When accounting on agross basis, our reported revenues
include the full billing to our client and our reported expensesinclude all costs associated with the client.

Wewill account for the contract on a net basis when the fee structure is comprised of at least two distinct elements, namely:

* A fixed management fee, and
e A separate component which allows for scheduled reimbursable personnel or other expenses to be billed directly to the client.

When accounting on a net basis, we include the fixed management fee in reported revenues and net the reimbursement against expenses. We base this accounting on the following
factors which define us as an agent rather than a principal:

@) The property owner, with ultimate approval rights relating to the employment and compensation of onsite personnel, and bearing all of the economic costs of such
personnel, is determined to be the primary obligor in the arrangement;
(i) Reimbursement to Jones Lang LaSalle is generally completed simultaneously with payment of payroll or soon thereafter;

(iii) Because the property owner is contractually obligated to fund all operating costs of the property from existing cash flow or direct funding to its building operating
account, Jones Lang LaSalle bearslittle or no credit risk under the terms of the management contract; and
(iv) Jones Lang LaSalle generally earns no margin in the reimbursement aspect of the arrangement, obtaining reimbursement only for actual costsincurred.
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Most of our service contracts utilize the latter structure and are accounted for on a net basis. We have always presented the above reimbursabl e contract costs on anet basisin
accordance with accounting principles generally accepted in the United States of America. Such costs aggregated approximately $430 million, $385 million and $360 million in 2004,
2003 and 2002, respectively. This treatment has no impact on operating income, net income or cash flows.

Accounts Receivable
Pursuant to contractual arrangements, accounts receivable includes unbilled amounts of $75.4 million and $60.5 million at December 31, 2004 and 2003, respectively.

We estimate the allowance necessary to provide for uncollectible accounts receivable. The estimate includes specific accounts for which payment has become unlikely. We also base
this estimate on historical experience combined with a careful review of current developments and a strong focus on credit quality. The process by which we cal culate the allowance
beginsin the individual business units where specific problem accounts are identified and reserved as part of an overall reserve that is formulaic and driven by the age profile of the
receivables. These reserves are then reviewed on a quarterly basis by regional and global management to ensure they are appropriate. As part of this review, we develop arange of
potential reserves on a consistent formulaic basis. We would normally expect that the allowance would fall within this range. See the Summary of Critical Accounting Policies and
Estimates section of Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations for additional information on our Allowance for Uncollectible
Accounts Receivable.

Property and Equipment

We apply Statement of Financial Accounting Standards ("SFAS") No. 144, "Accounting for the Impairment or Disposal of Long-Lived Assets" ("SFAS 144"), to recognize and
measure impairment of property and equipment owned or under capital lease. We review property and equipment for impairment whenever events or circumstances indicate that the
carrying value of an asset group may not be recoverable. If impairment exists due to the inability to recover the carrying value of an asset group, we record an impairment loss to the
extent that the carrying value exceeds the estimated fair value. We did not recognize an impairment loss related to property and equipment in either 2004 or 2003.

We cal cul ate depreciation and amortization on property and equipment for financial reporting purposes primarily by using the straight-line method based on the estimated useful lives
of our assets. The following table shows the gross value of each asset category at December 31, 2004 and 2003, respectively, aswell as the standard depreciable life for each asset
category ($ in thousands):

December 31, December 31, Depreciable
Category 2004 2003 Life
Furniture, fixtures and equipment $ 440 $ 395 5to 10 years
Computer equipment and software 140.6 119.7 2to 7 years
L easehold Improvements 447 43.2 1to 10years
Automobiles 7.3 8.8 4to5years

Accounting for Business Combinations, Goodwill and Other I ntangible Assets

We have historically grown through a series of acquisitions and one substantial merger. As aresult of this activity, and consistent with the services nature of the businesses we
acquired, the largest assets on our balance sheet are intangibles resulting from business acquisitions and the JLW merger. Historically we amortized these intangibles over their
estimated useful lives (generally eight to forty years). Beginning January 1, 2002, pursuant to the issuance of SFAS No. 142, "Goodwill and Other Intangible Assets" ("SFAS 142"), we
ceased the amortization of intangibles with indefinite useful lives, which have a net book value of $343.3 million at December 31, 2004. We will continue to amortize intangibles with
definite useful lives, which primarily represent the value placed on management contracts that are acquired as part of our acquisition of another business.

SFAS 142 requires that goodwill and intangible assets with indefinite useful lives not be amortized, but instead evaluated for impairment at least annually. To accomplish this annual
evaluation, we determine the carrying value of each reporting unit by assigning assets and liabilities, including the existing goodwill and intangible assets, to those reporting units as
of the date of evaluation. Under SFAS 142, we define reporting units as Investment Management, Americas |OS, Australial OS, AsialOS, and by country groupingsin Europe 10S.
We then determine the fair value of each reporting unit on the basis of a discounted cash flow methodology and compare it to the reporting unit's carrying value. The result of the
2004 and 2003 eval uations was that the fair value of each reporting unit exceeded its carrying amount, and therefore we did not recognize an impairment loss in either year.

See Note 15 for additional information on accounting for business combinations, goodwill and other intangible assets.

Investmentsin Real Estate Ventures

Weinvest in certain real estate ventures that own and operate commercial real estate. Typically, these are co-investmentsin funds that our Investment Management business
establishesin the ordinary course of business for its clients. These investments include non-controlling ownership interests generally ranging from less than 1% to 47.85% of the
respective ventures. We apply the provisions of FASB Interpretation No. 46 (revised 2003), "Consolidation of Variable Interest Entities, an interpretation of ARB No. 51" ("FIN 46-R"),
AICPA Statement of Position 78-9, "Accounting for Investmentsin Real Estate Ventures' ("SOP 78-9"), Accounting Principles Board (*APB") Opinion No. 18, “The Equity Method of
Accounting for Investmentsin Common Stock” ("APB 18"), and EITF Topic No. D-46, "Accounting for Limited Partnership Investments' ("EITF D-46") when accounting for these
interests. The application of FIN 46-R, SOP 78-9, APB 18 and EITF D-46 generally resultsin accounting for these interests under the equity method in the accompanying Consolidated
Financial Statements due to the nature of our non-controlling ownership.
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We apply the provisions of APB 18, SEC Staff Accounting Bulletin Topic 5-M, "Other Than Temporary Impairment Of Certain Investments In Debt And Equity Securities' ("SAB
59"), and SFAS 144 when evaluating investmentsin real estate ventures for impairment, including impairment evaluations of the individual assets underlying our investments.

Wereview investmentsin real estate ventures on aquarterly basisfor an indication of whether the carrying value of the real estate assets underlying our investmentsin ventures may
not be recoverable. The review of recoverability is based on an estimate of the future undiscounted cash flows expected to be generated by the underlying assets. When an "other
than temporary" impairment has been identified related to areal estate asset underlying one of our investmentsin ventures, a discounted cash flow approach is used to determine the
fair value of the asset in computing the amount of the impairment. We then record the portion of the impairment loss related to our investment in the reporting period.

See Note 8 for additional information on investmentsin real estate ventures.
Debt Issuance Costs

Costsincurred in connection with the issuance of debt are capitalized and amortized over the periods to which the underlying debt is outstanding. Amortization expense related to
debt issuance costs, included as interest expense, was $1.1 million, $1.5 million and $1.3 million in 2004, 2003 and 2002, respectively.

Income Taxes

We account for income taxes under the asset and liability method. We recognize deferred tax assets and liabilities for the future tax conseguences attributabl e to differences between
(1) thefinancial statement carrying amounts of existing assets and liabilities and (2) their respective tax bases and operating loss and tax credit carryforwards. We measure deferred tax
assets and liabilities using enacted tax rates expected to apply to taxable incomein the yearsin which those temporary differences are expected to be recovered or settled. We
recognizein income the effect on deferred tax assets and liabilities of achange in tax ratesin the period that includes the enactment date.

See Note 11 for additional information on income taxes.
Stock-based Compensation

The Jones Lang LaSalle Amended and Restated Stock Award and Incentive Plan ("SAIP") provides for the granting of options to purchase a specified number of shares of common
stock and for other stock awards to eligible employees of Jones Lang LaSalle. Additionally, we award restricted stock units of our common stock to certain employees and members of
our Board of Directors under the SAIP, and have plans under which eligible employees have the opportunity to purchase shares of our common stock at a 15% discount.

We account for our stock option and stock compensation plans under the provisions of SFAS No. 123, "Accounting for Stock-Based Compensation” ("SFAS 123"), as amended by
SFAS No. 148, "Accounting for Stock-Based Compensation - Transition and Disclosure” ("SFAS 148"). These provisions allow entities to continue to apply the intrinsic value-based
method under the provisions of APB Opinion No. 25, "Accounting for Stock Issued to Employees,” ("APB 25"), and provide disclosure of pro forma net income and net income per
share asif the fair value-based method, defined in SFAS 123 as amended, had been applied. We have elected to apply the provisions of APB 25 in accounting for stock options and
other stock awards, and accordingly, recognize no compensation expense for stock options granted at the market value of our common stock on the date of grant.

We have recognized other stock awards (including various grants of restricted stock units and offerings of discounted stock purchases under employee stock purchase plans), which
we granted at prices below the market value of our common stock on the date of grant, as compensation expense over the vesting period of those awards pursuant to APB 25.

See Note 13 for additional information on stock-based compensation.
Accounting for Self-insurance Programs

In our Americas business, and in common with many other American companies, we have chosen to retain certain risks regarding health insurance and workers’ compensation rather
than purchase third-party insurance. Estimating our exposure to such risks involves subjective judgments about future devel opments. We engage the services of an independent
actuary on an annual basis to assist usin quantifying our potential exposure. Additionally, we supplement our traditional global insurance program by the use of a captive insurance
company to provide professional indemnity insurance on a"claims made" basis. As professional indemnity claims can be complex and take a number of yearsto resolve, we are
required to estimate the ultimate cost of claims.

« Health Insurance - We chose to self-insure our health benefitsfor all U.S. based employeesfor thefirst time in 2002, although we did purchase stop loss coverage to limit our
exposure. We continue to purchase stop |oss coverage on an annual basis. We made the decision to self-insure because we believed that on the basis of our historic claims
experience, the demographics of our workforce and trendsin the health insurance industry, we would incur reduced expense by self-insuring our health benefits as opposed to
purchasing health insurance through athird party. We engage an actuary who specializesin health insurance to estimate our likely full-year cost at the beginning of the year and
expense this cost on a straight-line basis throughout the year. In the fourth quarter, we employ the same actuary to estimate the required reserve for unpaid health costs we would
need at year-end. With regard to the year-end reserve, the actuary provides us with a point estimate, which we accrue; additionally, in the first year of this program we accrued a
provision for adverse deviation. Given the nature of medical claims, it may take up to 24 months for claims to be processed and recorded.
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« Workers' Compensation Insurance - Given our belief, based on historical experience, that our workforce has experienced lower costs than is normal for our industry, we have been
self-insured for worker’s compensation insurance for anumber of years. We purchase stop loss coverage to limit our exposure to large, individual claims. On a periodic basiswe
accrue using the various state rates based on job classifications, engaging on an annual basisin the third quarter, an independent actuary who specializesin workers' compensation
to estimate our exposure based on actual experience. Given the significant judgmental issuesinvolved in this evaluation, the actuary provides us arange of potential exposure and we
reserve within that range. We accrue for the estimated adjustment to revenues for the differences between the actuarial estimate and our reserve on a periodic basis.

« Captive Insurance Company - In order to better manage our global insurance program and support our risk management efforts, we supplement our traditional insurance program
by the use of a captive insurance company to provide professional indemnity insurance coverage on a"claims made" basis. In the past, we have utilized the captive insurer in certain
of our international operations, but effective March 31, 2004, as part of the renewal of our global professional indemnity insurance program, we expanded the scope of the use of the
captive to provide professional indemnity coverage to our entire business.

Professional indemnity insurance claims can be complex and take anumber of yearsto resolve. We are required to estimate the ultimate cost of these claims. This estimate includes
specific claim reserves that are devel oped on the basis of areview of the circumstances of theindividual claim, which we update on a periodic basis. In addition, given that the
timeframe for these reviews may be lengthy, we also provide areserve against the current year exposures on the basis of our historic lossratio. The increase in the level of risk
retained by the captive means we would expect that the amount and the volatility of our estimate of reserveswill be increased over time.

Fair Value of Financial | nstruments

Our financial instrumentsinclude cash and cash equivalents, receivables, accounts payabl e, notes payable and foreign currency exchange contracts. The estimated fair value of cash
and cash equivalents, receivables and payabl es approximates their carrying amounts due to the short maturity of these instruments. The estimated fair value of our revolving credit
facility and short-term borrowings approximates their carrying value due to their variableinterest rate terms. The fair values of forward foreign exchange contracts are estimated to be
$0.7 million as of December 31, 2004, determined by valuing the net position of the contracts using the applicable spot rates and forward rates as of the reporting date.

Derivativesand Hedging Activities

We apply FASB Statement No. 133, "Accounting for Derivative Instruments and Hedging Activities' ("SFAS 133"), as amended by FASB Statement No. 138, "Accounting For
Certain Derivative Instruments and Certain Hedging Activities', when accounting for derivatives and hedging activities.

Asafirm, we do not enter into derivative financial instrumentsfor trading or speculative purposes. However, in the normal course of business we do use derivative financial
instruments in the form of forward foreign currency exchange contracts to manage foreign currency risk. At December 31, 2004, we had forward exchange contractsin effect with a
gross notional value of $290.8 million ($263.5 million on anet basis) and a market and carrying gain of $0.7 million.

In the past we have used interest rate swap agreementsto limit the impact of changesin interest rates on earnings and cash flows. We did not use any interest rate swap agreements
in 2004 or in 2003, and there were no such agreements outstanding as of December 31, 2004.

Werequire that hedging derivative instruments be effective in reducing the exposure that they are designated to hedge. This effectivenessis essential to qualify for hedge accounting
treatment. Any derivative instrument used for risk management that does not meet the hedging criteriais marked-to-market each period with changesin unrealized gains or losses
recognized currently in earnings.

We hedge any foreign currency exchange risk resulting from intercompany loans through the use of foreign currency forward contracts. SFAS 133 requires that unrealized gains and
losses on these derivatives be recognized currently in earnings. The gain or loss on the re-measurement of the foreign currency transactions being hedged is also recognized in
earnings. The net impact on our earnings of the unrealized gain on foreign currency contracts, offset by the loss resulting from remeasurement of foreign currency transactions, for
2004 and 2003 was not significant.

In connection with a previous investment in an unconsolidated real estate venture, we were granted certain residual "Common Share Purchase Rights" giving us the ability to
purchase sharesin a publicly traded real estate investment trust at afixed price. These rights, which extended through April 2008, were a non-hedging derivative instrument and
should have been recorded at fair value as part of the adoption of SFAS 133 effective January 1, 2001, with subsequent changesin fair value reflected in equity earnings. Theinitial
accounting for these common share purchase rights through June 30, 2003 was not in accordance with the rules of SFAS 133 due to an inadvertent error resulting from the complexity
of thisunique derivative. The fair value of these common share purchase rights was recorded asagain in equity in earnings from unconsolidated venturesin the third quarter of 2003.
We determined fair value through the use of the Black-Scholes option pricing model. The fair value of these rights at December 31, 2003 was $1.4 million, which we included in the
investments in unconsolidated real estate ventures on the Consolidated Balance Sheet. During the first quarter of 2004, market conditions became favorable for us to begin disposing
of these common share purchase rights, and we made the disposition during the first and second quarters of 2004. We no longer hold any such rights, and we do not own any other
instruments of this nature.

Foreign Currency Trandation
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The financial statements of our subsidiaries |ocated outside the United States, except those subsidiaries|ocated in highly inflationary economies, are measured using the local
currency as the functional currency. The assets and liabilities of these subsidiaries are translated at the rates of exchange at the bal ance sheet date with the resulting translation
adjustmentsincluded in the balance sheet as a separate component of stockholders' equity (accumulated other comprehensive income (loss)) and in the statement of earnings (other
comprehensive income foreign currency translation adjustments). Income and expenses are translated at the average monthly rates of exchange. Gains and losses from foreign
currency transactions are included in net earnings. For subsidiaries operating in highly inflationary economies, the associated gains and | osses from balance sheet translation
adjustments are included in net earnings.

Statement of Cash Flows

Cash and cash equivalents include demand deposits and investments in United States Treasury instruments (generally held as available for sale) with maturities of three months or
less. The combined carrying value of such investments (approximating market value) was $42.0 million at December 31, 2003, as we held such investmentsin anticipation of redeeming
the Euro Notesin June 2004. There were no such investments included in cash and cash equivalents at December 31, 2004. Total cash and cash equivalents decreased from $63.1
million at December 31, 2003 to $30.1 million at December 31, 2004 as aresult of the redemption of Euro Notes and the use of cash to reduce debt outstanding in 2004.

The effects of foreign currency translation on cash balances are reflected in cash flows from operating activities on the Consolidated Statement of Cash Flows.

Cash Held for Others

We control certain cash and cash equivalents as agents for our investment and property management clients. We do not include such amountsin our consolidated financial statements.
Commitmentsand Contingencies

We are subject to various claims and contingencies related to lawsuits, taxes and environmental matters as well as commitments under contractual obligations. Many of these claims
are covered under our current insurance programs, subject to deductibles. We recognize the liability associated with commitments and contingencies when alossis probable and
estimable. Our contractual obligations generally relate to the provision of services by usin the normal course of our business.

See Note 16 for additional information on commitments and contingencies.

Earnings Per Share

The difference between basic weighted average shares outstanding and diluted weighted average shares outstanding is the dilutive impact of common stock eguivalents. Common
stock equivalents consist primarily of shares to be issued under employee stock compensation programs and outstanding stock options whose exercise price was | ess than the
average market price of our stock during these periods.

For the years ended December 31, 2004, 2003 and 2002, respectively, we did not include in the weighted average shares outstanding the 2,300,000, 700,000 or 300,000 shares that had
been repurchased as of the end of each of those years and which are held by one of our subsidiaries. See Note 5 for additional information on share repurchases.

Thefollowing table details the calculation of diluted average shares outstanding ($ in thousands, except share data) for each of the three years ended December 31.

2004 2003 2002

Net income $ 64,242 36,065 27,110
Basic weighted average shares outstanding 30,887,868 30,951,563 30,486,842
Basic earnings per common share $ 2.08 117 0.89
Diluted net income $ 64,242 36,065 27,110
Basic weighted average shares outstanding 30,887,868 30,951,563 30,486,842
Dilutive impact of common stock equivalents:

Outstanding stock options 451,865 230,001 354,125
Unvested stock compensation programs 1,505,548 1,044,742 1,013,430
Dilutive weighted average shares outstanding 32,845,281 32,226,306 31,854,397
Dilutive earnings per common share $ 1.96 112 0.85

New Accounting Standar ds

Defined Benefit Pension Plan Disclosures
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In December 2003, FASB Statement No. 132 (revised), "Employers Disclosures about Pensions and Other Postretirement Benefits' ("SFAS 132-R"), wasissued. SFAS 132-R revises
the employers' disclosure requirements regarding defined benefit pension plans contained in the original FASB Statement No. 132; it does not change the measurement or recognition
of those plans. SFAS 132-R also requires additional disclosures about the assets, obligations, cash flows, and net periodic benefit cost of these plans. SFAS 132-R isgenerally
effective for fiscal years ending after December 15, 2003 for U.S. based plans, and applies to non-U.S. based plansfor fiscal years ending after June 15, 2004. As our defined benefit
pension plans are non-U.S. based plans, the additional disclosures required under SFAS 132-R are required in this annual report for the year ended December 31, 2004.

See Note 12 for our defined benefit plan disclosures.
Consolidation of Variable Interest Entities

In January 2003 the FASB issued I nterpretation No. 46, "Consolidation of Variable Interest Entities, an interpretation of ARB No. 51" ("FIN 46"). FIN 46 addressed the consolidation
by business enterprises of variable interest entities as defined. FIN 46 applied immediately to variable interestsin variable interest entities created after January 31, 2003. We have not
invested in any variable interest entities created after January 31, 2003. For public enterprises with avariable interest entity created before February 1, 2003, the FASB modified the
application date of FIN 46 to no later than the end of the interim or annual period ending after December 15, 2003 asit prepared to issue additional guidance.

In December 2003, the FASB issued FIN 46 (revised December 2003), "Consolidation of Variable Interest Entities, an interpretation of ARB No. 51" ("FIN 46-R"), which addresses how
abusiness enterprise should evaluate whether it has a controlling financial interest in an entity through means other than voting rights, and accordingly should consolidate the entity.
FIN 46-R replaces FIN 46. FIN 46-R has had no impact on our consolidated financial statements as of December 31, 2004.

Accounting for " Share-Based" Compensation

SFAS No. 123 (revised 2004), " Share-Based Payment" ("SFAS 123-R"), arevision of SFAS No. 123, "Accounting for Stock-Based Compensation” ("SFAS 123"), wasissued in
December 2004. SFAS 123-R supersedes APB Opinion No. 25, "Accounting for Stock Issued to Employees" ("APB 25"), and its related implementation guidance. SFAS 123-Ris
effective as of the beginning of the first interim or annual reporting period that begins after June 15, 2005.

SFAS 123-R eliminates the alternative to use APB 25's intrinsic value method of accounting that was provided in SFAS 123 as originally issued. Under APB 25, issuing stock options
to employees generally has resulted in recognition of no compensation cost. However, SFAS 123-R will require us to recognize expense for the grant-date fair value of stock options
and other equity-based compensation issued to employees. That cost will be recognized over the employee's requisite service period.

Employee share purchase plans ("ESPPs") result in recognition of compensation cost if defined as "compensatory,” which under SFAS 123-R includes (1) plans that contain a"look-
back" feature, or (2) plansthat contain a purchase price discount larger than five percent, which SFAS 123-R views as the per-share amount of issuance costs that would have been
incurred to raise a significant amount of capital by apublic offering.

SFAS 123-R appliesto all awards granted after the required effective date and to awards modified, repurchased, or cancelled after that date. The cumulative effect of initially applying
SFAS 123-R also will be recognized as of the required effective date. Management has not yet determined the impact that the application of SFAS 123-R will have on our business.

Accounting for General Partner Interestsin a Limited Partnership (Proposed)

At its November 17-18, 2004 meeting, the Emerging | ssues Task Force ("EITF") reached a tentative conclusion on aframework for assessing when a sole general partner should
consolidate itsinvestment in alimited partnership. The proposed framework and proposed effective date and transition provisions areincluded in proposed EITF Issue No. 04-5,
"Investor's Accounting for an Investment in a Limited Partnership When the Investor |s the Sole General Partner and the Limited Partners Have Certain Rights" ("EITF 04-5"). If EITF
04-5 is approved as currently drafted, it could result in the consolidation of limited partnerships currently accounted for on the equity method, which would result in amaterial increase
in the amount of assets and liabilities reported in our Consolidated Balance Sheet. Management has not yet determined the impact that the proposed EITF would have on our
business.

(3) Acquisitions
JonesLang L aSalle Asset Management Services Acquisition
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In December 2002, Jones Lang LaSalle acquired the 45% minority interest in the joint venture company Jones Lang LaSalle Asset Management Services, which, since 2000 has
exclusively provided Asset Management services for all Skandia Life propertiesin Sweden. The purchase price of the minority interest was approximately $1 million, a discount to the
fair value of the net assets acquired. As aresult, we have recorded an after-tax gain of $341,000 as an extraordinary item in 2002.

2004 Americas| OS Acquisitions
The Americas 1OS business compl eted two acquisitions during 2004. As aresult of these acquisitions, as of December 31, 2004 we have:

«  Paid purchase consideration of $0.5 million;

»  Recorded liabilities for future purchase consideration of $2.3 million;

¢ Recorded $2.2 million of goodwill with indefinite useful lives; and

«  Recorded $0.6 million of intangibles with definite useful lives, which represents the value of contracts acquired as part of the business acquisition.

The acquisitionsinclude certain earn-out and retention provisions that may ultimately impact the actual amounts that will be paid.

See Note 15 for additional information on accounting for business combinations, goodwill and other intangible assets.

(4) Disposition

Effective December 31, 1996, we sold our Construction Management business and certain related assets to aformer member of management for a$9.1 million note. The note, which is
secured by the current and future assets of the business, is due December 31, 2006 and bears interest at rates of 6.8% to 10.0%, with interest payments due annually. Annual principal
repayments began in January 1998. The outstanding principal balance of thisloan as of December 31, 2004 is $4.4 million. The payments due under the terms of this note are current.

Under the terms of the Asset Purchase Agreement, Jones Lang LaSalle has the option to repurchase, at the then current market value, up to 49.9% of the ownership in the
Construction Management business on the earlier of the December 31, 2006 or the prepayment of the note receivable. The choice to exercise the repurchase option belongs solely to
JonesLang LaSalle.

(5) Share Repurchases

Since October 2002, our Board of Directors has approved three share repurchase programs. Each succeeding program has replaced the prior repurchase program, such that the
program approved on November 29, 2004 is the only repurchase program in effect as of December 31, 2004. We are authorized under each of the programs to repurchase a specified
number of shares of our outstanding common stock in the open market and in privately negotiated transactions from time to time, depending upon market prices and other conditions.
The repurchase of sharesis primarily intended to offset dilution resulting from both stock and stock option grants made under the firm's existing stock plans. Given that shares
repurchased under each of the programs are not cancelled, but are held by one of our subsidiaries, we include them in our equity account. However, these shares are excluded from
our share count for purposes of calculating earnings per share. The following table details the activities for each of our approved share repurchase programs:

Shares Shares Repurchased

Approved for through

Repurchase Plan Approval Date Repurchase December 31, 2004
October 30, 2002 1,000,000 700,000
February 27, 2004 1,500,000 1,500,000
November 29, 2004 1,500,000 100,000
2,300,000

We repurchased 1,600,000 shares in 2004 at an average price of $28.78 per share. See Item 5. Market for Registrant's Common Equity and Related Shareholder Matters for additional
information regarding share repurchases throughout 2004.
(6) Non-Recurring and Restructuring Charges

For the years ended December 31, 2004, 2003 and 2002, non-recurring and restructuring charges totaled $2.6 million, $4.4 million, and $14.9 million, respectively. These charges and
associated tax benefits are made up of the following ($in millions):

Non-Recurring & Restructuring Charges 2004 2002 2002
Impairment of E-commerce Investments $ N N 0.3
Land Investment & Development Group Impairment Charges 0.5 — 30
Insolvent Insurance Providers 0.1 (0.6) —
Abandonment of Property Management Accounting System:

Compensation and Benefits 0.6 01 —

Operating, Administrative and Other (33 5.0 —
Merger Related Stock Compensation — (2.5) —

2001 Restructuring Program:
Compensation & Benefits 0.2) 0.2) 13
Operating, Administrative & Other — — 0.1



2002 Restructuring Program:

Compensation & Benefits 0.2 (2.1 12.7
Operating, Administrative & Other 0.5 4.6 0.7

2004 Restructuring Program:
Compensation & Benefits 45 — —
Operating, Administrative & Other — — —
Total Non-Recurring & Restructuring Charges 2.6 4.4 14.9
Net tax benefit for current year charges 0.7 22 50
Net tax benefit for prior year charges — 30 18
0.7 82 6.8
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E-Commer ce Investment

In 2001, we reviewed our e-commerce investments on an investment-by-investment basis, evaluating actual business performance against original expectations, projected future cash
flows, and capital needs and availability, and wrote down al such investments. In 2002, $0.3 million related to an e-commerce venture written-off in 2001 was recovered and recorded
as acredit to non-recurring expense. However, it is currently our policy to expense any additional investments that are made into these venturesin the period they are made due to the
fact that recovery of such sumsis uncertain, and to record such charges as ordinary recurring charges. In 2004, 2003 and 2002, we expensed $0.1 million, $0.8 million and $0.3 million,
respectively, of such investments.

Land Investment Group

We closed the non-strategic residential land investment business ("Land Investment Group") in the Americas region of the Investment Management segment in 2001. We determined
that we would not fund these investments beyond our contractual commitments and would seek to manage an exit from this portfolio. These assets are currently managed by athird
party asset manager who provides us with cash flow projections on an annual basis.

We included in non-recurring expense in 2002 an impairment provision of $2.8 million to fully write down two residential land co-investments as aresult of adverse performance
expectation developmentsin 2002. In the third quarter of 2003, we sold one of the remaining assetsin the Land Investment portfolio for no gain or loss. In the third quarter of 2004, we
received cash proceeds of approximately $0.2 million from the partial liquidation of the two assets which had been fully written down in 2002. The cash proceeds were recorded as a
credit to non-recurring expense. Also in the third quarter of 2004, after receiving updated cash flow projections for one of the investments which indicated a decline in expected cash
proceeds and an increase in expected expenses, we recorded an impairment charge of $2.0 million to non-recurring expense. As aresult, the net book value of Land Investment Group
investments as of December 31, 2004 is $0, compared with approximately $2.0 million at December 31, 2003.

We have provided guarantees associated with thisinvestment portfolio of $0.7 million, which we currently do not expect to be required to fund. We expect these investments to be
liquidated by the end of 2007. Future credits relating to the liquidation process will be recorded if further cash isreceived.

Development Group

As part of our broad based business restructuring in the second half of 2001, we disposed of our Americas Development Group, although we retained an interest in certain
investments the group had originated. In 2002 we recorded net non-recurring expense of $0.2 million related to equity losses and investment disposals. In the second quarter of 2004
we liquidated the final Development Group investment and recorded a gain of $1.3 million to non-recurring expense.

Insolvent Insurance Providers

Asaresult of two of our insurance providers becoming insolvent in 2001, we recorded a provision of $1.9 million, of which $1.6 million related to approximately 30 claimsthat were
covered by an insolvent Australian insurance provider, HIH Insurance Limited ("HIH"). In the second quarter of 2003, we reduced the reserve by $0.6 million because of favorable
developmentsin claim settlement, recording a credit to non-recurring expense. In the fourth quarter of 2004, we recorded an additional reserve of $0.1 million as aresult of unfavorable
developmentsin one claim. As of December 31, 2004, $0.6 million of the reserve established remains to cover claims which relate to the insurance provided by HIH. Although there can
be no assurance, we believe thisreserve is adequate to cover the six remaining claims and expenses resulting from the HIH insolvency. Due to the nature of the claims covered by this
insurance, it is possible that future claims may be made.

Abandonment of Property Management Accounting System
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In the third quarter of 2004, we settled litigation we were pursuing related to the unsuccessful implementation of an Australian property management accounting system discussed
below. Under the settlement agreement executed September 27, 2004, we received AUS$6.0 million ($4.3 million) in October 2004, and are scheduled to receive AUS$3.8 million in cash
in 2005. The schedule of remaining installments as follows:

e AUS$2.0million ($1.6 million at December 31, 2004 rates) on or before March 31, 2005
e AUSS$1.0 million ($0.8 million at December 31, 2004 rates) on or before September 30, 2005
e AUS3$0.8 million ($0.6 million at December 31, 2004 rates) on or before December 31, 2005

I'n connection with the agreement, each of the parties has released the other from further liabilities with respect to the underlying dispute and has agreed to certain other terms typical
for asettlement of this kind. We recognized the AUS$6.0 million recovery as acredit of $4.3 million to non-recurring expense in the third quarter of 2004. We intend to account for the
remaining installments on a cash basis due to the conditions of the settlement. The installments received will be recognized in non-recurring expense.

In the second quarter of 2003, we completed afeasibility analysis of a property management accounting system that was in the process of being implemented in Australia. Asaresult
of the review, we concluded that the potential benefits from successfully correcting deficienciesin the system to allow it to be implemented throughout Australia were not justified by
the costs that would have to be incurred to do so. As aresult of this decision, we recorded a charge of $5.1 million to non-recurring expensein 2003. The charge of $5.1 million
includes $0.1 million for severance costs of personnel who worked exclusively on the system and $0.2 million for professional fees associated with pursuing litigation against the
consulting firm that was responsible for the design and implementation of this system. For the year ended December 31, 2004, we recorded an additional $0.8 million to non-recurring
expense for legal expenses associated with the settlement process. In addition, we incurred $0.6 million in the year ended December 31, 2004 for additional severance costs related to
this matter. We implemented atransition plan to an existing alternative system and have used this system from July 1, 2003.

Merger Related Stock Compensation

On March 11, 1999, LaSalle Partners merged its business with that of JLW and changed its name to Jones Lang LaSalle. In connection with this merger we issued shares of our
common stock as consideration. Restrictions on certain of those shares were removed at December 31, 2000 (See our 2002 Annual Report on Form 10-K for a detailed discussion of
this merger). Included as part of our non-recurring stock compensation expense for the year ended December 31, 2000, we provided for potential social tax exposures relating to the
issuance of these shares. Asaresult of are-evaluation of these potential exposures and changing circumstances, we determined that this reserve is no longer required, and reversed
the remaining $2.5 million of this provision in 2003.

Business Restructuring

Business restructuring charges include severance and professional fees associated with the realignment of our business. In 2001, the Asia Pacific business underwent arealignment
from atraditional geographic structure to one that is managed according to business lines. In addition, in the second half of 2001 we implemented a broad based restructuring of our
global business that reduced headcount by approximately nine percent. The total charge for the full year of 2001 for estimated severance and related costs was $43.9 million. Included
in the $43.9 million were $40.0 million of severance costs, $3.0 million of professional fees, and $0.9 million of relocation and other severance related expenses. Of the estimated $43.9
million (adjusted down to $42.5 million for reasons stated below), $42.0 million had been paid at December 31, 2004, with afurther $0.5 million to be paid over the next several yearsas
required by labor laws.

In December 2002, we reduced our workforce by four percent to meet expected global economic conditions. As such, we recorded $12.7 million in non-recurring compensation and
benefits expense related to severance and certain professional fees, and $0.6 million in non-recurring operating, administrative and other expensein 2002, primarily related to the lease
cost of excess space. Of the estimated $12.7 million (adjusted down to $10.4 million for reasons stated below), $10.2 million had been paid at December 31, 2004, with the remaining $0.2
million to be paid as required by labor laws.

In 2003 we charged $4.6 million to non-recurring operating, administrative and other expenses, the most significant portion of which related to areserve for excess |l ease space of $4.4
million. Thisreserve related to new space that we no longer intended to occupy, but where we were committed to along term lease. Through December 31, 2004, $0.6 million of this
reserve had been utilized against lease payments for this space. In September 2004, the Company entered into amodified |ease agreement with more favorable terms for this space, and
now plans to take occupation of approximately two-thirds of this spacein thefirst quarter of 2005. Asaresult of this change in circumstances, a net amount of $2.4 million of this
reserveisno longer required and has been reversed to restructuring expense in 2004. The remaining reserve of $1.4 million isfor excess space in the new building which we are seeking
to sublet. We have made certain assumptions regarding the terms of any sublet in estimating the required reserve, and it is possibl e that additional charges or credits will be recorded
with regard to this space as a sublet agreement isfinalized. Additionally, the lease for the space that we currently occupy runs through January 2007 and is considered excess given
our decision to occupy spacein the new building. Asaresult, an expense of $3.0 million has been recorded to restructuring expense in 2004. The net charge to restructuring expense
for excess space in 2004, then, is $0.6 million. The balance of the reserve for excess space related to these two lease agreements at the end of the period is $4.4 million.

During the fourth quarter of 2004, we charged $4.5 million to restructuring compensation and benefits expense. These charges related to severance in Germany and northern European
markets, where new restructuring efforts have been initiated to realign resources in the region away from underperforming sectors and further consolidate the German businessin light
of continuing difficult economic conditions. Of the $4.5 million charged to restructuring expense, $4.4 million is expected to be paid in 2005.

Adjusting estimates to actual - In general, the actual costsincurred related to these business restructurings have varied from our original estimates for avariety of reasons, including
the identification of additional facts and circumstances, the complexity of international |abor law, developments in the underlying business resulting in the unforeseen reallocation of
resources and better or worse than expected settlement discussions. We record such variances to restructuring expense in the quarter they are identified. Asaresult of the above, we
recorded anet credit of $0.3 million back to non-recurring compensation and benefitsin 2004, after recording a credit of $2.2 million back to non-recurring compensation and benefitsin
2003.
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Non-Recurring and Restructuring Char ges by Segment
The following table displays the net charges incurred by segment for the years ended December 31, 2004, 2003 and 2002 ($in millions):

Non-Recurring & Restructuring Charges 2004 2003 2002

Investor and Occupier Services:

Americas $ 0.1) (1.9 4.8
Europe 48 35 6.7
AsiaPacific (25) 5.0 0.3
Investment Management 04 0.3 2.6
Corporate — (2.5 05
Total Non-Recurring and Restructuring Charges $ 2.6 4.4 149

(7) Business Segments
We manage and report our operations as four business segments:
@) Investment Management, which offers money management services on aglobal basis, and
The three geographic regions of Investor and Occupier Services ("10S"):

(i) Americas,
(iii) Europe, and
(iv) AsiaPacific.

The Investment Management segment provides money management servicesto institutional investors and high-net-worth individuals. Each geographic region offers our full range of
Investor Services, Capital Markets and Occupier Services. The |0S business consists primarily of tenant representation and agency leasing, capital markets and valuation services
(collectively "implementation services") and property management, facilities management services, project and development management services (collectively "management
services").

Total revenue by industry segment includes revenue derived from services provided to other segments. Operating income represents total revenue less direct and indirect allocable
expenses. We alocate all expenses, other than interest and income taxes, as nearly all expensesincurred benefit one or more of the segments. Allocated expenses primarily consist of
corporate global overhead, including certain globally managed stock programs. These corporate global overhead expenses are allocated to the business segments based on the
relative revenue of each segment.

Our measure of segment operating results excludes non-recurring and restructuring charges. See Note 6 for adetailed discussion of these non-recurring and restructuring charges. We
have determined that it is not meaningful to investors to allocate these non-recurring and restructuring charges to our segments. Also, for segment reporting we continue to show
equity earnings from unconsolidated ventures within our revenue line, especialy sinceit isavery integral part of our Investment Management segment. The Chief Operating Decision
Maker of Jones Lang LaSalle measures the segment results without non-recurring and restructuring charges, but with equity earnings from unconsolidated venturesincluded in
segment revenues, We define the Chief Operating Decision Maker collectively as our Global Executive Committee, which is comprised of our Global Chief Executive Officer, Global
Chief Operating and Financial Officer and the Chief Executive Officers of each of our reporting segments.

We have reclassified certain prior year amounts to conform with the current presentation. These reclassifications are discussed in Note 2.
Summarized financial information by business segment for 2004, 2003 and 2002 are as follows ($ in thousands):
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Investor and Occupier Services 2004 2003 2002
Americas
Revenue:
Implementation services 181,405 137,254 135,013
Management services 181,778 170,448 151,306
Equity earnings (losses) 467 — (10)
Other services 6,371 5,056 4,119
Intersegment revenue 1,187 760 476
371,208 313518 290,904
Operating expenses:
Compensation, operating and administrative expenses 303,534 257,824 240,141
Depreciation and amortization 14,161 17,851 18,761
Operating income 53,513 37,843 32,002
Europe
Revenue:
Implementation services 334,586 252,109 228,155
Management services 96,671 89,147 82,492
Other services 11,361 9,876 7,123
442,618 351,132 317,770
Operating expenses:
Compensation, operating and administrative expenses 413,587 326,946 289,594
Depreciation and amortization 10,792 11,168 10,421
Operating income 18,239 13,018 17,755
Asia Pacific
Revenue:
Implementation services 130,400 95,998 77,329
Management services 88,825 74,894 66,411
Other services 2,132 1,762 1,624
221,357 172,654 145,364
Operating expenses:
Compensation, operating and administrative expenses 208,153 168,661 138,922
Depreciation and amortization 7,167 6,734 6,673
Operating income (l0ss) 6,037 (2,741) (231)
I nvestment Management
Revenue:
Implementation and other services 12,027 7,416 5,249
Advisory fees 101,382 93,194 83,448
Incentive fees 20,020 4,740 17,721
Equity earnings 16,980 7,951 2,591
150,409 113,301 109,009
Operating expenses:
Compensation, operating and administrative expenses 117,332 93,683 87,699
Depreciation and amortization 1,261 1,191 1,270
Operating income 31,816 18,427 20,040
Segment Reconciling Items
Total segment revenue 1,185,592 950,605 863,047
Intersegment revenue eliminations (1,187) (760) (476)
Equity earnings revenue reclassifications (17,447) (7,951) (2,581)
Total revenue 1,166,958 941,894 859,990
Total segment operating expenses 1,075,987 884,058 793,481
I ntersegment operating expense eliminations (1,187) (760) (476)
Total operating expenses before non-recurring and
restructuring charges 1,074,800 883,298 793,005
Non-recurring and restructuring charges 2,637 4,361 14,871
Operating income 89,521 54,235 52,114




Identifiable assets by segment are those assets that are used by or are aresult of each segment's business. Corporate assets are principally cash and cash equivalents, office furniture
and computer hardware and software.

The following table reconciles segment identifiable assets to consolidated assets, investmentsin real estate ventures to consolidated investmentsin real estate ventures and fixed
asset expenditures to consolidated fixed asset expenditures.
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2004 2003 2002

Investmentsin Investmentsin
Identifiable Real Estate Fixed Asset Identifiable Real Estate Fixed Asset Fixed Asset
($in thousands) Assets Ventures Expenditures Assets Ventures Expenditures Expenditures
Investor and
Occupier Services:
Americas $ 356,398 355 8,507 322,175 401 5,368 4,822
Europe 278,365 — 10,515 237,265 — 9,620 9,434
AsiaPacific 182,298 — 6,819 169,064 — 4,574 3,751
Investment Management 163,474 73,215 925 146,161 70,934 682 426
Corporate 31,842 — 4,723 68,275 — 208 1,923
Consolidated $ 1,012,377 73,570 31,489 942,940 71,335 20,452 20,356

Thefollowing tabl e sets forth the 2004 revenues and assets from our most significant currencies ($ in thousands). The euro revenues and assets include our businessesin France,
Germany, Italy, Ireland, Spain, Portugal, Holland, Belgium and L uxembourg.

Total Tota

Revenue Assets
United States Dollar $ 421,525 455,950
United Kingdom Pound 259,639 199,611
Euro 191,395 128,772
Australian Dollar 94,854 80,922
Other currencies 199,545 147,122
$ 1,166,958 1,012,377

Wefacerestrictionsin certain countries which limit or prevent the transfer of funds to other countries or the exchange of the local currency to other currencies.

(8) Investmentsin Real Estate Ventures

Weinvest in certain real estate ventures that own and operate commercial real estate. Typically, these are co-investmentsin funds that our Investment Management business
establishesin the ordinary course of business for its clients. These investmentsinclude non-controlling ownership interests generally ranging from less than 1% to 47.85% of the
respective ventures. We apply the provisions of FIN 46-R, SOP 78-9, APB 18 and EITF D-46 when accounting for these interests. The application of FIN 46-R, SOP 78-9, APB 18 and
EITF D-46 generally resultsin accounting for these interests under the equity method in the accompanying Consolidated Financial Statements due to the nature of our non-controlling
ownership. We are generally entitled to operating distributions in accordance with our respective ownership interests. Our exposure to liabilities and losses of these venturesis
limited to our existing capital contributions and remaining capital commitments.

For real estate limited partnerships in which the Company is a general partner, we apply the guidance set forth in FIN 46-R and SOP 78-9 in eval uating the control the Company has
over the limited partnership. These entities are generally well-capitalized and provide for key decisions to be made by the owners of the entities. Also, thereal estate limited
partnership agreements grant the limited partners important rights, such as the right to replace the general partner without cause, approve the sale or refinancing of the principal
partnership assets, or approve the acquisition of principal partnership assets. These rights indicate that the Company, as general partner, does not have a controlling interest in the
limited partnership and accordingly, such general partner interests are accounted for under the equity method.

For real estate limited partnershipsin which the Company is alimited partner, the Company is a co-investment partner, and based on applying the guidance set forth in FIN 46-R and
SOP 78-9, has concluded that it does not have a controlling interest in the limited partnership. When we have an asset advisory contract with the real estate limited partnership, the
combination of our limited partner interest and the advisory agreement provides us with significant influence over the real estate limited partnership venture. Accordingly, we account
for such investments under the equity method. When the Company does not have an asset advisory contract with the limited partnership, rather only alimited partner interest without
significant influence, and our interest in the partnership is considered "minor" under EITF D-46 (i.e., not more than 3 to 5 percent), we account for such investments under the cost
method.

Asof December 31, 2004, we had total investments and loans of $73.6 million in approximately 20 separate property or fund co-investments. With respect to certain co-investment
indebtedness, in the event that the underlying co-investment loans default, we also had repayment guarantees to third-party financial institutions of $0.7 million outstanding at
December 31, 2004.

Following is atable summarizing our investmentsin real estate ventures ($in millions):

Percent Ownership

of
Real Estate Limited Accounting Carrying
Type of Interest Partnership Venture Method Vaue
General partner 0% to 1% Equity $ 0.5
Limited partner with advisory agreements <1% to 47.85% Equity 723
Equity method $ 72.8
Limited partner without advisory agreements <1%to 5% Cost 0.8

Total $ 73.6




. LaSalle Investment Company - Effective January 1, 2001, we established LaSalle Investment Company ("LIC"), formerly referred to as LaSalle Investment Limited Partnership, a
series of four parallel limited partnerships, as our investment vehicle for substantially all new co-investments. L1C has, and will continueto, invest in certain real estate ventures that
own and operate commercial real estate. LIC generally invests vialimited partnerships and intends to own 20% or less of the respective ventures. Our capital commitmentto LIC is
euro 150 million. Through December 31, 2004, we have funded euro 43.4 million. Therefore, as of December 31, 2004, we have aremaining unfunded commitment of euro 106.6 million
($144.5 million).
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We have an effective 47.85% ownership interest in L1C; primarily institutional investors hold the remaining 52.15% interest in LIC. In addition, a non-executive Director of Jones Lang
LaSalleisaninvestor in LIC on equivalent termsto other investors. Our investment in LI1C is accounted for under the equity method of accounting in the accompanying Consolidated
Financial Statements. At December 31, 2004, LIC has unfunded capital commitments of $120.1 million, of which our 47.85% shareis $57.5 million, for future fundings of co-investments.
We expect that LIC will draw down on our commitment over the next five to seven years as it entersinto new commitments. Additionally, our Board of Directors has endorsed the use
of our co-investment capital in particular situations to control or bridge finance existing real estate assets or portfolios to seed future investment products. Approvals are handled
consistently with those of the Firm's co-investment capital. The purpose of thisisto accelerate capital raising and growth in assets under management.

For the year ended December 31, 2004, we received anet $3.4 million as the return of capital from co-investments exceeded funded co-investments, even as performance on capital in
the form of equity earnings exceeded operating distributions, increasing investmentsin and loans to real estate ventures by $2.2 million to $73.6 million. We expect to continue to
pursue co-investment opportunities with our real estate money management clients in the Americas, Europe and Asia Pacific. Co-investment remains very important to the continued
growth of Investment Management. The net co-investment funding for 2005 is anticipated to be between $25 and $35 million (planned co-investment less return of capital from
liquidated co-investments).

In the third quarter of 2003, LI1C entered into a euro 35 million ($47.4 million) revolving credit facility (the "LIC Facility") principally for its working capital needs. The LIC Facility was
increased during September 2004 to euro 50 million ($67.8 million), and then to euro 75 million ($101.7 million) during December 2004. The LIC Fecility contains acredit rating trigger
(related to the credit rating of one of LIC'sinvestors who is unaffiliated with Jones Lang LaSalle) and amaterial adverse condition clause. If either the credit rating trigger or the
material adverse condition clause becomes triggered, the L1C Facility would be in default and would need to be repaid. This would require usto fund our pro-rata share of the then
outstanding balance on the L1C Facility, to which our liability islimited. The maximum exposure to Jones Lang LaSalle, assuming that the LIC Facility were fully drawn, would be euro
35.9 million ($48.6 million). As of December 31, 2004, LIC had euro 10.3 million ($14.0 million) of outstanding borrowings on the L1C Facility.

At September 30, 2004, L1C had euro 36.2 million ($45.0 million) of outstanding borrowings on the LI1C Facility. Certain of these outstanding borrowings were related to bridge
financing of a seed portfolio in anticipation of anew fund launch. Due to the ownership structure of LIC, we recorded $18.0 million of these outstanding borrowings in the short-term
borrowings and investmentsin and loans to real estate ventures lines of our Consolidated Balance Sheet at September 30, 2004. Due to the closing of this new fund during the fourth
quarter of 2004, the borrowings were repaid, and as such, these $18.0 million amounts were not recorded in our Consolidated Balance Sheet at December 31, 2004.

LIC'sexposureto liabilities and losses of the venturesislimited to its existing capital contributions and remaining capital commitments.

The following table summarizes the financial statements of L1C ($ in thousands):

2004 2003 2002
Balance Sheet:
Investmentsin real estate $ 127,204 64,344 54,050
Total assets $ 132,024 68,829 64,542
Other borrowings $ — — —
Mortgage indebtedness 14,000 — —
Total liabilities $ 14,284 3,589 2,909
Total equity $ 117,740 65,240 61,633
Statement of Operations:
Revenues $ 10,388 4,288 721
Net ear nings (loss) $ 3,199 (420) (168)

Thefollowing table summarizes the combined financial information for the unconsolidated ventures (including those that are held via L1C), accounted for under the equity method of
accounting ($ in thousands):

2004 2003 2002
Balance Sheet:
Investmentsin real estate $ 3,552,687 3,773,418 3,180,682
Total assets $ 4,331,576 4,079,530 3,413,917
Other borrowings $ 14,183 323,566 273,130
Mortgage indebtedness 1,915,820 1,855,824 1,546,680
Total liabilities $ 2,748,386 2,395,883 1,977,677
Total equity $ 1,583,189 1,683,647 1,436,240
Statements of Operations:
Revenues $ 547,814 459,722 336,047
Net earnings $ 212,874 37,332 67,955

62




The following table shows our interests in these unconsolidated ventures ($ in thousands):

2004 2003 2002
Loansto real estate ventures $ 4,904 11,493 9,175
Equity investmentsin real estate ventures 68,666 59,842 65,819
Total investmentsin real estate ventures $ 73,570 71,335 74,994
Equity in earningsfrom real estate ventures
recor ded by JonesLang LaSalle $ 17,447 7,951 2,581
Theloans of $4.9 million to real estate ventures bear interest rates ranging from 7.25% to 8.0% and are to be repaid by 2008.
. Impairment - We apply the provisions of APB 18, SAB 59, and SFAS 144 when evaluating investmentsin real estate ventures for impairment, including impairment eval uations

of theindividual assets underlying our investments. We have recorded impairment chargesin equity earnings of $1.1 million in 2004, representing our equity share of the impairment
charge against individual assets held by these ventures. There were $4.1 million of such chargesto equity earningsin 2003, but no such chargesin 2002.

Additionally, since the 2001 closing of our Land Investment Group and sale of our Development Group, we have recorded net impairment charges related to investments originated by
these groups to non-recurring and restructuring expense. There were $0.5 million of net chargesin 2004 related to the partial liquidation of two Land Investment Group assets, the
writedown of athird Land Investment Group asset, and the liquidation of our final Development Group investment. There were no net impairment charges recorded to non-recurring
expensein 2003, and $3.0 million of such charges recorded to non-recurring expense in 2002. See the Land Investment Group and Development Group discussionsin Note 6 for
additional information on these non-recurring charges.

. Common Share Purchase Rights - LaSalle Hotel Properties ("LHO"), areal estate investment trust, completed itsinitia public offering in April 1998. We provided advisory,
acquisition and administrative services to LHO for which we received a base advisory fee cal culated as a percentage of net operating income, aswell as performance fees based on
growth in funds from operations on a per share basis. Such performance fees were paid in the form of LHO common stock or units, at our option. LHO was formed with 10 hotels, in
which we had anominal co-investment and investment advisory agreement with nine of these hotels. We contributed our ownership interestsin the hotels aswell as the related
performance feesto LHO for an effective ownership interest of approximately 6.4%, which included certain residual "Common Share Purchase Rights' that gave us the ability to
purchase sharesin LHO at afixed price. Effective January 1, 2001, the service agreement with LHO was terminated and LHO became a self-managed real estate investment trust. Asa
result of the terminated service agreement, we changed our method of accounting for LHO to the cost method. On February 1, 2001, we sold our investment in LHO and recognized a
gain of $2.7 million. We exercised the Common Share Purchase Rights during the first and second quarter of 2004, and no longer hold any such rights. These rights were derivative
financial instruments, and as such, we reflected their fair value in our financial statements. See "Derivatives and Hedging Activities' in Note 2 for a detailed discussion of the
accounting treatment of these rights.

(9) Debt
We have the ability to borrow on our $325 million unsecured revolving credit facility, with authorization to borrow up to an additional $38.6 million under local facilities.

On April 13, 2004, we renegotiated our unsecured revolving credit facility agreement, increasing the facility from $225 million to $325 million and extending the term to 2007 from its
previous maturity in 2006. There are currently fourteen participating banks in our revolving credit facility. Pricing on thisfacility ranges from LIBOR plus 100 basis pointsto LIBOR
plus 225 basis points dependent upon our leverage ratio. Our current pricing on the revolving credit facility is LIBOR plus 125 basis points. This amended facility will continue to be
utilized for working capital needs, investments and acquisitions.

On June 15, 2004, we utilized the revolving credit facility to redeem all of the outstanding Euro Notes at a redemption price of 104.50% of principal. We incurred pre-tax expense of
$11.6 million, which includes the premiums paid ($9.0 million) to redeem the Euro Notes and the acceleration of debt issuance cost amortization ($2.5 million). The redemption of the
Euro Notes provided savings of approximately $6.1 million in 2004, as the credit facility's pricing was favorable compared to the Euro Notes which carried a 9% interest rate.

As of December 31, 2004, we had $40.6 million outstanding under the revolving credit facility. We also had short-term borrowings (including capital |ease obligations) of $18.3 million
outstanding at December 31, 2004. The short-term borrowings are primarily borrowings by subsidiaries on various interest-bearing overdraft facilities. As of December 31, 2004, $10.8
million of the total short-term borrowings were attributable to local overdraft facilities.

Jones Lang LaSalle and certain of our subsidiaries guarantee the revolving credit facility. In addition, we guarantee the local overdraft facilities of certain subsidiaries. Third-party
lenders request these guarantees to ensure payment by the Company in the event that one of our subsidiaries failsto repay its borrowing on an overdraft facility. The guarantees
typically have one-year or two-year maturities. We apply FASB Interpretation No. 45, "Guarantor's Accounting and Disclosure Reguirements for Guarantees, Including Indirect
Guarantees of Indebtedness of Others" ("FIN 45"), to recognize and measure the provisions of guarantees. The guarantees of the revolving credit facility and local overdraft facilities
do not meet the recognition provisions, but do meet the disclosure requirements of FIN 45. We have local overdraft facilities totaling $38.6 million, of which $10.8 million was
outstanding as of December 31, 2004. We have provided guarantees of $28.5 million related to the local overdraft facilities, aswell as guarantees related to the $325 million revolving
credit facility, which in total represent the maximum future payments that Jones Lang LaSalle could be required to make under the guarantees provided for subsidiaries' third-party
debt.

63




With respect to the amended revolving credit facility, we must maintain a consolidated net worth of at least $392 million and aleverage ratio not exceeding 3.25 to 1. We must also
maintain aminimum interest coverage ratio of 2.5to 1. As part of the renegotiation of the revolving credit facility, the leverage ratio was revised to provide more flexibility, aswe
eliminated the fixed coverage ratio that existed in the previous agreement. We are in compliance with all covenants at December 31, 2004. Additionally, we are restricted from, among
other things, incurring certain levels of indebtedness to lenders outside of the Facilities and disposing of asignificant portion of our assets. Lender approval isrequired for certain
levels of co-investment aswell as capital expenditures. The revolving credit facility bears variable rates of interest based on market rates. We are authorized to use interest rate swaps

to convert aportion of the floating rate indebtedness to a fixed rate, however, none were used during 2004 or 2003 and none were outstanding as of December 31, 2004.

The effective interest rate on our debt was 6.3% in 2004, compared to 8.2% in 2003. The decrease in the effective interest rate is due to achange in the mix of our average borrowings
being less heavily weighted towards the higher coupon Euro Notes, as the Euro Notes were redeemed in June 2004. Overall, the continued strong cash flow of the company is being

used to reduce borrowings at higher market interest rates.

(10) Leases

We lease office space in various buildings for our own use. The terms of these non-cancelable operating |eases provide for us to pay base rent and a share of increases in operating

expenses and real estate taxes in excess of defined amounts. We also | ease equipment under both operating and capital |ease arrangements.

Minimum future lease payments (e.g., base rent for leases of office space) due in each of the next five years ending December 31 and thereafter are as follows ($ in thousands):

Operating Capital

Leases Leases
2005 55,931 428
2006 48,714 219
2007 40,459 69
2008 31,756 52
2009 14,683 49
Thereafter 27,968 27
219,511 844
Less: Amount representing interest (86)
Present value of minimum lease payments 758

As of December 31, 2004, we have reserves related to excess | ease space of $6.3 million, which wereidentified as part of our restructuring charges. The total of minimum rentalsto be

received in the future under noncancel able operating subleases as of December 31, 2004 was $4.1 million.

Assets recorded under capital leasesin our Consolidated Balance Sheet at December 31, 2004 and 2003 are as follows ($ in thousands):

2004 2003
Furniture, fixtures and equipment 1,695 1,892
Computer equipment and software 524 1,426
Automobiles 951 1,052

3,170 4,370
Less: accumulated depreciation and amortization (2,194) (3,262)
Net assetsunder capital leases 976 1,108

Rent expense was $59.5 million, $56.5 million and $50.4 million during 2004, 2003 and 2002, respectively. Rent expense excludes charges associated with excess |ease space taken as

part of restructuring expenses.
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(11) Income Taxes

For the years ended December 31, 2004, 2003 and 2002, our provision for income taxes consisted of the following ($ in thousands):

Year Ended December 31,

2004 2003 2002
U.S. Federal:
Current $ 1,839 3,427 8
Deferred tax 2,137 (3,505) 1,981
3,976 (78) 1,989
State and Local:
Current 438 490 —
Deferred tax 508 (202) 378
946 288 378
Foreign:
Current 22,339 14,650 17,220
Deferred tax (5,388) (6,600) (8,550)
16,951 8,050 8,670
Total $ 21,873 8,260 11,037

In 2004, 2003 and 2002 our current tax expense was reduced by $9.8 million, $4.6 million and $4.5 million, respectively, due to the utilization of prior years' net operating loss carryovers.

Income tax expense for 2004, 2003 and 2002 differed from the amounts computed by applying the U.S. federal income tax rate of 35% to earnings before provision for income taxes

(income of $86.1 million for the year ended December 31, 2004, $44.3 million for the year ended December 31, 2003, and $37.7 million for the year ended December 31, 2002) as aresult of
the following ($ in thousands):

2004 2003 2002

Computed "expected” tax

expense $ 30,140 35.0% $ 15,514 35.0% $ 13,185 35.0%
Increase (reduction) inincome

taxes resulting from:

State and local income taxes, net

of federal income tax benefit 615 0.7% 187 0.4% 246 0.7%
Amortization of goodwill

and other intangibles (1,306) (1.5%) (1,556) (3.5%) (1,417) (3.8%)
Nondeductible expenses 3,337 3.9% 1,890 4.2% 1,999 5.3%
Foreign earnings taxed

at varying rates (10,524) (12.2%) (4,805) (10.8%) (3534) (9.4%)
Valuation allowances (934) (1.1%) 1,281 2.9% 411 1.1%
Other, net 545 0.6% (1,251) (2.8%) 1,947 5.2%

Additional tax benefit
on 2001 restructuring
reserve actions — — (3,000) (6.8%) (1,800) (4.8%)
$ 21,873 254% $ 8,260 18.6% $ 11,037 29.3%

For the years ended December 31, 2004, 2003 and 2002, our income before taxes from domestic and international sources s as follows ($ in thousands):

Y ear Ended December 31,

2004 2003 2002

Domestic $ 12,061 9,768 5311
International 74,054 34,557 32,360
Total $ 86,115 44,325 37,671

Thetax effects of temporary differencesthat give rise to significant portions of the deferred tax assets and deferred tax liabilities are presented below ($ in thousands):

December 31,
Deferred tax assets: 2004 2003 2002
Accrued expenses $ 23,864 20,817 18,754

U.S. federal and state loss carryforwards 20,923 19,367 13,917



Allowances for uncollectible accounts 1,197 902 747
Foreign tax credit carryforwards — — 761
Foreign loss carryforwards 20,001 25,345 17,053
Property and equipment 3,260 2,994 4,383
Investmentsin real estate ventures and other investments 10,111 12,752 12,596
Pension liability 1,083 — —
Other 14,592 2,207 1,835
95,031 84,384 70,046
Less valuation allowances (9,311) (9,002) (12,223)
85,720 75,382 57,823
Deferred tax liabilities:
Prepaid pension asset — 2,285 2,311
Intangible assets 12,581 10,687 7,137
Income deferred for tax purposes 1,751 1,873 2,117
Other 692 2,572 203
15,024 17,417 11,768
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A deferred U.S. tax liability has not been provided on the unremitted earnings of foreign subsidiaries becauseit is our intent to permanently reinvest such earnings outside of the
United States. If repatriation of all such earnings wereto occur, and if we were unableto utilize foreign tax credits due to the limitations of U.S. tax law, we estimate our maximum
resulting U.S. tax liability would be $62.9 million, net of the benefits of utilization of U.S. Federal and state carryovers.

As of December 31, 2004, we had available U.S. Federal net operating loss carryforwards of $41 million which begin to expire after 2019, capital loss carryovers of $0.6 million which
expire after 2008, U.S. state net operating loss carryforwards of $76 million which expire after 2005 through 2023, and foreign net operating loss carryforwards of $48 million which
begin to expire after 2005.

As of December 31, 2004, we believe that it is more likely than not that the net deferred tax asset of $71 million will be realized based upon our estimates of future income and the
consideration of net operating losses, earnings trends and tax planning strategies. Valuation allowances have been provided with regard to the tax benefit of certain foreign net
operating loss carryforwards and U.S. capital loss carryforwards, for which we have concluded that recognition is not yet appropriate under SFAS No. 109, "Accounting for Income
Taxes." In 2004, we reduced valuation reserves by $4.3 million on net operating losses in some jurisdictions due to the utilization or expiration of those losses, and we increased
valuation reserves by $4.6 million for other jurisdictions based upon circumstances which caused us to establish or to continue to provide valuation reserves on current year lossesin
addition to those provided in prior years.

As of December 31, 2004, our current receivable for income tax was $1.0 million.

(12) Retirement Plans
Defined Contribution Plans

We have a qualified profit sharing plan that incorporates United States Internal Revenue Code Section 401(k) for our eligible U.S. employees. Contributions under the qualified profit
sharing plan are made via a combination of employer match and an annual contribution on behalf of eligible employees. Included in the accompanying Consolidated Statements of
Earnings for the years ended December 31, 2004, 2003 and 2002 are employer contributions of $4.3 million, $2.3 million and $1.5 million, respectively. Related trust assets of the Plan are
managed by trustees and are excluded from the accompanying Consolidated Financial Statements.

We maintain several defined contribution retirement plansfor our eligible non-U.S. employees. Our contributions to these plans were approximately $8.8 million, $7.2 million and $1.9
million for the years ended December 31, 2004, 2003 and 2002, respectively. The increase in contributions in 2003 and 2004 is due to the January 2003 curtailment of the United
Kingdom defined benefit pension plan and the implementation of adefined contribution plan.

Defined Benefit Plans

We maintain contributory defined benefit pension plansin the United Kingdom, Ireland and Holland to provide retirement benefits to eligible employees. It is our policy to fund the
minimum annual contributions required by applicable regulations. We use a December 31 measurement date for our plans.

Net periodic pension cost consisted of the following ($ in thousands):

2004 2003 2002
Employer service cost - benefits earned during the year $ 2,821 2,254 8,533
Interest cost on projected benefit obligation 7,201 6,230 5,649
Expected return on plan assets (8,843) (6,797) (7,309)
Net amortization/deferrals 35 167 50
Recognized actual 1oss — 389 —
Net periodic pension cost $ 1,214 2,243 6,923

Thereduction in net periodic pension cost in 2003 and 2004 was as aresult of the curtailment of the UK defined benefit plan, which was replaced with the implementation of a defined
contribution plan effective January 1, 2003.

The change in benefit obligation and plan assets and reconciliation of funded status as of December 31, 2004, 2003 and 2002 are as follows ($ in thousands):
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2004 2003 2002
Change in benefit obligation:
Projected benefit obligation at beginning of year $ 122,969 114,835 88,598
Service cost 2,821 2,254 8,533
Interest cost 7,201 6,230 5,649
Plan participants' contributions 266 225 232
Benefits paid (4,529) (6,374) (3,589)
Actuaria loss (gain) 14,927 (7,235) 4,569
Changes in foreign exchange rates 10,329 13,350 10,843
Other 85 (316) —
Projected benefit obligation at end of year $ 154,069 122,969 114,835

2004 2003 2002
Changein plan assets:
Fair value of plan assets at beginning of year $ 123,450 93,777 95,522
Actual return on plan assets 12,565 20,329 (8,939)
Plan contributions 4,212 3,350 1,284
Benefits paid (4,529) (6,374) (3589)
Changesin foreign exchange rates 9,842 12,827 9,648
Other 85 (459) (149)
Fair value of plan assetsat end of year $ 145,625 123,450 93,777
Reconciliation of funded status:
Funded status $ (8,444) 481 (21,058)
Unrecognized actuarial loss 22,733 10,105 29,454
Unrecognized prior service cost 459 462 414
Net amount recognized $ 14,748 11,048 8,810
The amounts recognized in the accompanying Consolidated Balance Sheet as of December 31, 2004, 2003 and 2002 are as follows ($ in thousands):

2004 2003 2002
Prepaid pension asset $ 2,253 11,920 9,646
Accrued pension liability (623) (872) (836)
Minimum pension liability (3,040) — —
Accumulated other comprehensive income (10,872) — —
Net amount recognized $ (12,282) 11,048 8,810

Ashighlighted in the table above, an additional minimum pension liability was recognized in other comprehensive income in 2004, as the accumulated benefit obligation cal culated for
the UK exceeded the fair value of UK plan assets at December 31, 2004. The accumulated benefit obligation for all defined benefit pension plans was $149.4 million and $118.9 million
at December 31, 2004 and 2003, respectively. The projected benefit obligation, accumulated benefit obligation, and fair value of plan assets as of December 31, 2004 and 2003 are as

follows ($in millions):

2004 2003
Projected benefit obligation 154.1 123.0
Accumulated benefit obligation 149.4 1189
Fair value of plan assets 145.6 1234
Surplug/(Shortfall) of plan assets to accumulated benefit obligation (3.8 4.6

The ranges of assumptions used in devel oping the projected benefit obligation as of December 31 and in determining net periodic benefit cost for the years ended December 31 were

asfollows:

2004 2003 2002
Discount rate used in determining
present values 4.50% to 5.60% 5.25% to 5.90% 5.50% to 6.00%
Annual increase in future
compensation levels 2.00% to 4.30% 2.00% to 4.10% 2.00% to 3.80%
Expected long-term rate of return
on assets 4.50% to 6.80% 5.25% to 7.20% 5.50% to 7.50%

Our pension plan weighted-average asset allocations at December 31, 2004 and 2003 by asset category are as follows:
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Plan Assets At December 31

2004 2003
Equity securities 66.2% 78.6%
Debt securities 26.3% 7.8%
Other 7.5% 13.6%

Plan assets consist of an actively-managed, diversified portfolio of equity securities and fixed-income investments. With an overall objective of investing the plan assets such that
benefits can be paid when due, the investment policies for the plans are guided by an overall objective of achieving, over thelong tern, areturn on the investments which is
consistent with, but not limited by, the actuarial assumptions made in determining funding of the plans. Recognizing the value of excess return over long-term interest ratesin terms of
the potential for reducing costs and improving benefits, a competitive rate of return is sought relative to an appropriate level of risk in managing the plan assets portfolio.

Future contributions and payments - We expect to contribute $4.4 million to our defined benefit pension plansin 2005. Additionally, the following pension benefit payments, which
reflect expected future service, as appropriate, are expected to be paid ($in millions):

Pension
Benefit
Payments
2005 $ 34
2006 38
2007 4.0
2008 4.3
2009 4.7
Thereafter 278

Curtailment - On January 1, 2003 we curtailed the United Kingdom defined benefit plan and implemented a defined contribution plan. No gain or loss was required to be recognized as
aresult of the curtailment. The table below shows the impact of the curtailment on the accumulated benefit obligation, the projected benefit obligation and the fair value of the plan
assets ($in millions):

At At

December 31, January 1,

2002 2003

Projected benefit obligation $ 104.2 9.7
Accumulated benefit obligation 82.2 90.1
Fair value of plan assets 85.3 85.3
Surplug/(Shortfall) of plan assets to accumulated benefit obligation 31 (4.8

As part of the curtailment we were statutorily required to provide aminimum level of future benefit increase, which caused our accumulated benefit obligation to increase by $7.9
million at January 1, 2003, as compared to December 31, 2002. After the curtailment the accumulated benefit obligation exceeded the fair value of plan assets, which meant that, in the
first quarter of 2003, we were required under accounting principles generally accepted in the United States of Americato record a minimum pension liability through other
comprehensive income in stockholders equity. At December 31, 2003, as a result of the return on plan assets and our pound sterling 1 million ($1.8 million) contribution to the plan, the
fair value of our UK pension plan assets were greater than our accumulated benefit obligation under the plan. Asrequired, we removed our minimum pension liability. Under local laws
and regul ations we were not currently required to fund the plan. However, given our current intent to ensure that the plan remains funded to areasonable level, we contributed pound
sterling 1 million ($1.8 million) to the plan in the fourth quarter of 2003.

In the third quarter of 2003 we identified that the accumul ated benefit obligation of the Ireland defined benefit plan exceeded the fair value of the plan assets by $0.7 million. Asaresult
of this, in the third quarter of 2003 we recorded a minimum pension liability consisting of $0.7 million of excess accumulated benefit obligation, plus the value of the prepaid pension

asset of $1.6 million, net of an intangible asset of $400,000 established to record the unrecognized prior service cost. The adjustment to reflect the required minimum pension liability of
$1.9 million, net of associated tax benefit of $290,000, was recorded through other comprehensive income in the third quarter of 2003. At December 31, 2003, the fair value of thisplan's
assets were greater than the accumul ated benefit obligation, therefore, no minimum pension liability was required and all amounts recorded were reversed in the fourth quarter of 2003.

(13) Stock Option and Stock Compensation Plans
Stock Award and I ncentive Plan

The Jones Lang LaSalle Amended and Restated Stock Award and Incentive Plan ("SAIP") provides for the granting of optionsto purchase a specified number of shares of common
stock and for other stock awards to eligible employees of Jones Lang LaSalle. Under the plan, the total number of shares of common stock available to beissued is9,110,000. The
options are generally granted at the market value of common stock at the date of grant. The options vest at such times and conditions as the Compensation Committee of our Board of
Directors determines and sets forth in the award agreement. Such options granted in 2003 and 2002 vest over a period of zero to five years. Asaresult of achange in compensation
strategy, we do not currently use stock option grants as part of our employee compensation program,; therefore, no options were granted in 2004. At December 31, 2004, 2003 and
2002, there were 1.5 million, 1.5 million and 2.4 million shares, respectively, available for grant under the SAIP.

The per share weighted-average fair value of options granted during 2003 and 2002 was $7.85 and $11.61, respectively, on the date of grant using the Black-Scholes option-pricing
model with the following weighted-average assumptions:
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2003 2002

Expected dividend yield 0.00% 0.00%
Risk-free interest rate 3.56% 3.51%
Expected life 610 9years 6to9years
Expected volatility 42.85% 45.31%
Contractual terms 710 10 years 710 10 years

We account for our stock option and stock compensation plans under the provisions of SFAS No. 123, "Accounting for Stock-Based Compensation” ("SFAS 123"), as amended by
SFAS No. 148, "Accounting for Stock-Based Compensation - Transition and Disclosure” ("SFAS 148"). These provisions allow entities to continue to apply the intrinsic value-based
method under the provisions of APB Opinion 25, "Accounting for Stock Issued to Employees,” ("APB 25"), and provide disclosure of pro formanet income and net income per share
asif thefair value-based method, defined in SFAS 123 as amended, had been applied. We have el ected to apply the provisions of APB 25 in accounting for stock options and other
stock awards, and accordingly, recognize no compensation expense for stock options granted at the market value of our common stock on the date of grant.

We have recognized other stock awards, which we granted at prices below the market value of our common stock on the date of grant, as compensation expense over the vesting
period of those awards pursuant to APB 25.

Thefollowing table provides net income, and pro forma net income per common shares asiif the fair value-based method had been applied to all awards ($ in thousands, except share
data):

2004 2003 2002

Net income, as reported $ 64,242 36,065 27,110
Add: Stock-based employee compensation expense included in

reported net income, net of related tax effects 16,280 10,696 7,478
Deduct: Total stock-based employee compensation expense

determined under fair-value-based method for all awards,

net of related tax effects (19,098) (12,473) (9,424)
Proformanet income $ 61,424 34,288 25,164
Net earnings per share:

Basic—asreported $ 2.08 117 0.89

Basic—proforma $ 1.99 111 0.83

Diluted—asreported $ 1.96 1.12 0.85

Diluted—pro forma $ 1.87 1.06 0.79

As discussed above, we do not currently utilize stock option grants as part of our employee compensation program. This reduction in use of options as part of our compensation
strategy is reflected in the next two tables below with the reductions in options granted and outstanding in 2003 and 2004.

Stock option activity in 2004, 2003 and 2002 is as follows (shares in thousands):

2004 2003 2002

Weighted Weighted Weighted

Average Average Average

Exercise Exercise Exercise

Shares Price Shares Price Shares Price

Outstanding at beginning of year 3036.3 $ 21.20 32825 $ 20.98 33279 $ 20.68
Granted — — 832 18.14 593.2 22.16
Exercised (944.2) 21.58 (201.2) 12.56 (151.0) 13.23
Forfeited (8.5) 3051 (128.2) 27.30 (487.6) 22.75
Outstanding at end of year 2,083.6 $ 21.92 3,036.3 $ 21.20 3,2825 $ 20.98

The following tables summarize information about fixed stock options outstanding at December 31, 2004, 2003 and 2002:

Options Outstanding Options Exercisable

Weighted Average

Remaining
Range of Number Contractual Weighted Average Number Weighted Average
Exercise Prices Outstanding Life Exercise Price Exercisable Exercise Price

December 31, 2004
$9.31-14.75 631,111 291years $ 12.77 557,374 $ 12.72
$15.00-21.95 172,825 4.93years $ 17.88 94,679 $ 18.14



$23.00-35.06
$38.00-43.88

$9.31-43.88

December 31, 2003
$9.31-14.75
$15.00-21.95
$23.00-35.06
$38.00-43.88

$9.31-43.88

December 31, 2002
$9.31-14.75
$15.00-21.95
$23.00-35.06
$38.00-43.88

$9.31-43.88

1,276,638
3,000

2,083,574

1,109,585
232,588
1,691,144
3,000

3,036,317

1,320,134
164,530
1,794,877
3,000

3,282,541

2.54 years
3.39years

2.85years

3.84 years
5.37 years
3.32years
4.39 years

3.67years

4.78 years
5.26 years
4.29 years
5.39years

4.54 years

©»

¥ O B H B

© O B L P

26.95
39.00

21.92

12.70
17.38
21.27
39.00

21.20

12.66
16.79
27.46
39.00

20.98

1,028,584
3,000

1,683,637 $

971,927
153,356
1,370,947
3,000

2,499,230

755,099
93,456
1,279,077
2,400

2,130,032

B B B B B

© O B B P

27.86
39.00

22.32

12.64
17.28
28.22
39.00

21.50

12.64
16.90
29.17
39.00

22.78
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Other Stock Compensation Programs

Stock Ownership Program - In 1999, we established a stock ownership program (“SOP”) for certain of our employees pursuant to which they were paid a portion of their annual bonus
intheform of restricted stock units (“RSUS”) of our common stock. We enhanced the number of shares by 20% with respect to the 1999 plan year, and by 25% with respect to plan
years beginning in 2000. These restricted shares are drawn from the SAIP and vest in two parts: 50% at 18 months and 50% at 30 months, in each case from the date of grant (i.e.,
vesting startsin January of the year following that for which the bonus was earned). The related compensation cost is amortized to expense over the service period. The service
period consists of the twelve months of the year to which the payment of restricted stock relates, plus the periods over which the stock vests. In 2002, we expanded the popul ation of
employees who qualified for this program as part of our goal of broadening employee stock ownership.

The following table sets forth the details of our stock ownership program (in millions, except Shares’RSUs | ssued/Outstanding and Weighted Average Market Value):

As of December 31, 2004

Shares/RSUs Weighted Deferred Net Amortization for

Grant I ssued/ Average Market Compensation Y ears Ending December 31,
Year Outstanding Value Expense 2004 2003 2002
1999 493204 $ 1131 $ 58 $ = — 0.49)
2000 646,865 $ 1350 $ 8.2 — (08) (2.4)
2001 306542 $ 1780 $ 58 (0.6) (16) (2.1)
2002 619,666 $ 1589 $ 106 (21) (34) (38)
2003 635251 $ 2089 $ 14.4 (43 (4.8) =
2004 605,000 $ 3758 $ 22.8 (7.8) — —
3,306,528 $ (14.8) (10.6) 8.7)

At December 31, 2004, all SOP grants from 1999, 2000 and 2001 have vested such that actual shares of Jones Lang LaSalle common stock are outstanding. Under the 2002 SOP grant,
320,193 shares have vested and been issued while 299,473 RSUs remain unvested. All RSUs under the 2003 SOP grant remain unvested at December 31, 2004, and the 2004 RSUs in the
table above are an estimate of the shares to beissued under the SOP from 2004 deferred compensatation cal culations.

Restricted Stock - We award restricted stock units of our common stock to certain of our employees and members of our Board of Directors. These shares are drawn from the SAIP.
The related compensation cost is amortized to expense over the vesting period. These shares generally vest 50% at 40 months and 50% at 64 months, in each case from the date of
grant.

The following table sets forth the detail s of our restricted stock grants (in millions, except Shares/RSUs | ssued/Outstanding and Weighted Average Market Value):

As of December 31, 2004

Shares/RSUs Weighted Deferred Net Amortization for

Grant I'ssued/ Average Market Compensation Y ears Ending December 31,
Year Outstanding Value Expense 2004 2003 2002
2000 305625 $ 1231 $ 39 $ 0.3 0.2 0.7)
2002 402,499 $ 1915 $ 84 (1.8) (2.5) 17)
2003 384,748 $ 1408 $ 6.1 (1.2 (1.6) —
2004 396,891 $ 2393 $ 10.6 22 — —
1,489,763 $ (5.5) (4.3 (2.9)

Shares vested and issued in the table above include 165,938 shares granted in 2000, 74,166 shares granted in 2002, and 32,499 shares granted in 2003. All other sharesyRSUs in the
table above are RSUs to vest in the future at various dates.

U.S. Employee Stock Purchase Plan - In 1998, we adopted an Employee Stock Purchase Plan ("ESPP") for eligible U.S. based employees. Under this plan, employee contributions for
stock purchases will be enhanced by us through an additional contribution of a 15% discount on the purchase price. Employee contributions and our contributions vest immediately.
As of December 31, 2004, 1,131,698 shares have been purchased under this plan. During 2004 and 2003, 182,534 shares and 192,474 shares, respectively, having weighted-average
grant-date market values of $19.81 and $13.47, respectively, were purchased under the program. No compensation expense is recorded with respect to this program.

UK SAYE - In November 2001, we established the Jones Lang L aSalle Savings Related Share Option (UK) Plan ("Save As You Earn" or "SAY E") for employees of our UK based
operations. Our Compensation Committee approved the reservation of 500,000 shares for the SAY E on May 14, 2001. Under the SAY E Plan, employees had a one time opportunity to
enter into atax efficient savings program linked to the option to purchase our stock. The employees' contributions for stock purchases will be enhanced by Jones Lang LaSalle
through an additional contribution of a 15% discount on the purchase price. Both employee and employer contributions vest over a period of threeto five years, with the first vesting
to occur in 2005. The SAY E Plan resulted in the issuance of 219,954 optionsin 2002 at an exercise price of $13.63. Our contribution of $528,000 is recorded as compensation expense
over the vesting period which began January 1, 2002.
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SCA - In 1997 and 1998, we maintained the Stock Compensation Allocation (SCA) programs for eligible employees. Under these programs, employee contributions for bonuses for
stock purchases were enhanced by us through an additional contribution of a 15% discount on the purchase price. Employee contributions vested immediately while our
contributions were subject to various vesting periods. The related compensation cost was amortized to expense over the vesting period. 207,022 total shares were paid into this
program. As of December 31, 2001, all compensation expense related to these shares has been recognized, therefore, there is no such expense after December 31, 2001. As of December
31, 2004, 198,514 shares have been distributed under this program with the remaining shares to be distributed in the future. This program was suspended in 1999, therefore no further
contributions will be made. The SCA was merged into the SAIP in 2002.

(14) Transactionswith Affiliates

As part of our co-investment strategy we have equity interestsin real estate ventures, some of which have certain of our officers as trustees or board of director members, and from
which we earn advisory and management fees. Included in the accompanying Consolidated Financial Statements are revenues of $65.0 million, $32.5 million and $53.9 million for 2004,
2003 and 2002, respectively, aswell asreceivables of $13.3 million, $6.5 million and $12.3 million at December 31, 2004, 2003 and 2002, respectively, related to these equity interests.

We also earn fees and commissions for services rendered to affiliates of Dai-ichi Life Property Holdings, Inc. and Gothaer L ebensverschenrung A.G., each of which was a significant
shareholder during 2004. Included in the accompanying Consolidated Financial Statements are revenues from such affiliates of $1.7 million and $4.9 million for 2003 and 2002,
respectively, aswell as receivables for reimbursable expenses and revenues as of December 31, 2003 and 2002 of $0.1 million and $0.2 million, respectively. We did not earn fees and
commissions for services rendered to affiliates of Dai-ichi Life Property Holdings, Inc. in 2004. Gothaer L ebensversicherung A.G. sold all of itsinterest in Jones Lang LaSalle during
2004 and is no longer a shareholder.

From time to time, Directors and executive officers are given the opportunity to invest in investment vehicles managed by subsidiaries of Jones Lang LaSalle on the same terms as
other affiliated investors. Additionally, executive officers and other employees have been, and in the future may be, allowed to acquire small interestsin certain investment vehiclesin
order that these vehicles can satisfy certain tax requirements; such investments are made on the same terms as unaffiliated investorsin LaSalle Investment Company ("L1C"). Jones
Lang LaSalle uses LIC astheinvestment vehicle for substantially all of its co-investments with LaSalle Investment Management clients. LIC isaseries of four parallel limited
partnerships of which Jones Lang LaSalle has an effective 47.85% interest through two of the limited partnerships. Primarily institutional investors hold the remaining 52.15% interest
inLIC. Asof December 31, 2004, Stuart L. Scott, who was amember of our Board of Directors until his retirement on December 31, 2004, and who was our interim Chief Executive
Officer from January 2004 through August 2004, through an entity owned by Mr. Scott, has invested euro 723,058 and committed to invest atotal of euro 2,500,000 through LIC. In
addition, as of December 31, 2004, Thomas C. Theobold, a non-Executive Director, and entities affiliated with him, invested euro 1,014,280 and have committed to invest atotal of euro
3,500,000 through LIC. Finally, while Gothaer Lebensversicherung A.G. sold all of itsinterest in Jones Lang LaSalle in 2004, it has retained its investment and commitmentsto LIC. As
of December 31, 2004, Gothaer Lebensversicherung A.G. hasinvested euro 14,461,154 and has committed to invest atotal of euro 40,000,000 through LIC.

Darryl Hartley-L eonard and Sir Derek Higgs, who are members of our Board of Directors, and Jackson P. Tai, who was a member of our Board of Directors until hisresignationin
October 2004, are also directors and/or officers of clients of oursin the ordinary course of business, namely PGI, Inc., British Land Company PLC, and DBS Bank, respectively.
Included in the accompanying Consolidated Financial Statements are aggregate revenues from such clients of $1.5 million, $2.4 million and $2.8 million for 2004, 2003 and 2002,
respectively, aswell as receivables of $0.1 million, $0.5 million and $1.0 million at December 31, 2004, 2003 and 2002, respectively.

Stuart L. Scott and an entity affiliated with Mr. Scott are limited partners of Diverse Real Estate Holdings Limited Partnership (“Diverse"). Diverse has an ownership interest in and
operates investment assets, primarily as the managing general partner of real estate development ventures. Prior to January 1, 1992, Jones Lang LaSalle earned fees for providing
development advisory servicesto Diverse aswell asfeesfor the provision of administrative services. Effective January 1, 1992, Jones Lang LaSalle discontinued charging feesto
Diverse for these services. In 1992, Diverse began the process of discontinuing its operations and disposing of its assets. Given a projected shortfall in assets, Jones Lang LaSalle
established reserves against its receivable from Diverse in the period 1992 to 1997. At the beginning of 2002, the net receivable due from Diverse in connection with such fees and
interest thereon was $0.7 million. The underlying collateral security for this receivable was significantly enhanced in 2002. As such, $2.0 million of bad debt reserves were reversed in
2002. At December 31, 2004, the net receivable due from Diverse was $963,000. Mr. Scott directly holds an approximately 13.4% partnership interest in Diverse. In addition, the Stuart
Scott Trust, atrust affiliated with Mr. Scott, has a 6.4% partnership interest in Diverse.

During 2003, each of Mr. Scott and another senior officer of the Company personally acquired, on the same terms and conditions offered to other investors, preferred stock
convertibleinto less than 1% of the common stock on afully-diluted basisissued by SiteStuff, Inc. ("SiteStuff"). SiteStuff serves clientsin thereal estate industry by helping them
reduce procurement through discounted volume purchasing and through streamlined processes for purchasing maintenance, repair and operating products and services. Jones Lang
LaSalle currently holds approximately 20% of the equity issued by SiteStuff on afully-diluted basis and has a representative on the SiteStuff board of directors. JonesLang LaSalle
also acquires services from SiteStuff in the ordinary course of businessfor itself and on behalf of clients. As part of the approval they obtained from our Board of Directors to make
their personal investments, Mr. Scott and our other officer agreed that, while they remain our employees, they would give Jones Lang LaSalle their proxy for any SiteStuff matters for
which they were eligible to vote as equity holders.

The outstanding balance of loans to employees at December 31, 2004 is shown in the following table ($ in millions). (1)

2004

Loans related to Co-Investments (2) $ 10
Travel, relocation and other miscellaneous advances 1.9
$ 29

(1) The Company has not extended or maintained credit, arranged for the extension of credit, or renewed the extension of credit, in the form of a personal loan to or for any Director or
executive officer of the Company since the enactment of the Sarbanes-Oxley Act of 2002.

(2) Theseloans have been made to allow employees the ability to participate in investment fund opportunities. With the exception of approximately $150,000 of these co-investment
related loans, all loans are nonrecourse loans.
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(15) Accounting for Business Combinations, Goodwill and Other Intangible Assets

We apply SFAS No. 141, "Business Combinations” ("SFAS 141"), when accounting for business combinations. SFAS 141 requires that the purchase method of accounting be used
for all business combinations completed after June 30, 2001. SFAS 141 also specifies that intangible assets acquired in a purchase method business combination must meet certain
criteriato be recognized and reported apart from goodwill.

The Americas | OS business completed two acquisitions during 2004. As aresult of these acquisitions, as of December 31, 2004 we have:

* Paid purchase consideration of $0.5 million;

» Recorded liabilities for future purchase consideration of $2.3 million;

* Recorded $2.2 million of goodwill with indefinite useful lives; and

* Recorded $0.6 million of intangibles with definite useful lives, which represents the value of contracts acquired as part of the business acquisition.

The acquisitions include certain earn-out and retention provisions that may ultimately impact the actual amounts that will be paid.

We apply SFAS No. 142, "Goodwill and Other Intangible Assets" ("SFAS 142"), when accounting for goodwill and other intangible assets. SFAS 142 requires that goodwill and
intangible assets with indefinite useful lives not be amortized, but instead evaluated for impairment at least annually. To accomplish this annual evaluation, we determine the carrying
value of each reporting unit by assigning assets and liabilities, including the existing goodwill and intangible assets, to those reporting units as of the date of evaluation. Under SFAS
142, we define reporting units as Investment Management, Americas |0S, Australial OS, AsialOS, and by country groupingsin Europe |OS. We then determine the fair value of each
reporting unit on the basis of a discounted cash flow methodology and compare it to the reporting unit's carrying value. The result of the 2004 and 2003 eval uations was that the fair
value of each reporting unit exceeded its carrying amount, and therefore we did not recognize an impairment loss in either year.

We have $351.7 million of unamortized intangibles and goodwill as of December 31, 2004 that are subject to the provisions of SFAS 142. A significant portion of these unamortized
intangibles and goodwill are denominated in currencies other than U.S. dollars, which means that a portion of the movementsin the reported book value of these balances are
attributable to movementsin foreign currency exchange rates. The tables below set forth further details on the foreign exchange impact on intangible and goodwill balances. Of the
$351.7 million of unamortized intangibles and goodwill, $343.3 million represents goodwil| with indefinite useful lives, which we ceased amortizing beginning January 1, 2002. The
remaining $8.4 million of identifiable intangibles (principally representing management contracts acquired) will be amortized over their remaining definite useful lives.

Thefollowing table setsforth, by reporting segment, the movementsin the gross carrying amount and accumul ated amortization of our goodwill with indefinite useful lives ($in
thousands):

Investor and Occupier Services

Asia Investment

Americas Europe Pacific Management Consolidated
Gross Carrying Amount
Balance as of January 1, 2003 $ 179,335 58,145 82,755 31,640 351,875
Impact of exchange rate movements 19 7,055 10,822 2,552 20,448
Balance as of January 1, 2004 179,354 65,200 93,577 34,192 372,323
Acquisitions 2,249 — — — 2,249
Impact of exchange rate movements (73) 4,059 1,306 1,840 7,132
Balance as of December 31, 2004 $ 181,530 69,259 94,883 36,032 381,704
Accumulated Amortization
Balance as of January 1, 2003 $ (15,531) (4,704) (5,835) (10,328) (36,398)
Impact of exchange rate movements — (550) (784) (437) (1,772)
Balance as of January 1, 2004 (15,531) (5,254) (6,619) (10,765) (38,169)
Impact of exchange rate movements 73 127 (114) (307) (221)
Balance as of December 31, 2004 (15,458) (5,127) (6,733) (11,072) (38,390)
Net book value $ 166,072 64,132 88,150 24,960 343,314

The following table setsforth, by reporting segment, the movements in the gross carrying amount and accumulated amortization of our intangibles with definite useful lives ($in
thousands):
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Investor and Occupier Services

Asia Investment

Americas Europe Pacific Management Consolidated
Gross Carrying Amount
Balance as of January 1, 2003 $ 39,377 819 2,296 4,780 47,272
Impact of exchange rate movements (13) 92 761 538 1,378
Balance as of January 1, 2004 39,364 911 3,057 5,318 48,650
Acquisitions 561 — — — 561
Impact of exchange rate movements — (128) 115 394 381
Balance as of December 31, 2004 $ 39,925 783 3,172 5712 49,592
Accumulated Amortization
Balance as of January 1, 2003 $ (22,494) (435) (1,219) (4,780) (28,928)
Amortization expense (4,780) (104) (331) — (5,215)
Impact of exchange rate movements — (59) (456) (538) (1,053)
Balance as of January 1, 2004 (27,274) (598) (2,006) (5,318) (35,196)
Amortization expense (5,150) (116) (374) — (5,640)
Impact of exchange rate movements (16) 102 (98) (394) (406)
Balance as of December 31, 2004 $ (32,440) (612) (2,478) (5,712) (41,242)
Net book value $ 7,485 171 694 — 8,350

The following table sets forth the estimated future amortization expense of our intangibles with definite useful lives:

Estimated Annual Amortization Expense

For year ended December 31, 2005 $5.0 million
For year ended December 31, 2006 $3.4 million
For year ended December 31, 2007 None

Amortization of goodwill with indefinite lives was $9.6 million for the twelve months ended December 31, 2001. As aresult of adopting SFAS 142, on January 1, 2002 we credited
$846,000 to the income statement, as the cumul ative effect of a change in accounting principle, which represented our negative goodwill balance at January 1, 2002. The gross carrying
amount of this negative goodwill (which related to the Americas 10S reporting segment) at January 1, 2002 was $1.4 million with accumul ated amortization of $565,000. Other than the
prospective non-amortization of goodwill, which resultsin anon-cash improvement in our operating results, the adoption of SFAS 142 did not have amaterial effect on our revenue,
operating results or liquidity.

In accordance with SFAS 142, the effect of this accounting change is applied prospectively. Supplemental comparative disclosure as if the change had been retroactively applied to
the prior periodsis as follows ($ in thousands, except share data):

2004 2003 2002
Reported net income $ 64,242 36,065 27,110
Add back: Cumulative effect of change in accounting principle — — (846)
Adjusted net income $ 64,242 36,065 26,264
Basic earnings per common share $ 2.08 117 0.89
Add back: Cumulative effect of change in accounting principle — — (0.03)
Adjusted basic earnings per common share $ 2.08 117 0.86
Diluted earnings per common share $ 1.96 112 0.85
Add back: Cumulative effect of change in accounting principle — — (0.03)
Adjusted diluted earnings per common share $ 1.96 112 0.82

(16) Commitments and Contingencies

As of December 31, 2004, Jones Lang LaSalle and certain of our subsidiaries had $0.7 million of co-investment indebtedness guarantees outstanding to third-party lenders. As
discussed in Note 8, we apply FIN 45 to recognize and measure the provisions of these guarantees. The $0.7 million of guarantees represents the maximum future payments that Jones
Lang LaSalle could be required to make under such guarantees. These guarantees relate to collateralized borrowings by project-level entities, and certain of the guarantees have terms
extending out until 2007. Repayment could be requested by the third-party lendersin the event that one of the project level entitiesfailsto repay its borrowing. We do not expect to
incur any material losses under these guarantees.
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We are adefendant 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 neverthel ess be subject to large deductibles or
retentions and the amounts being claimed may exceed the available insurance. Although the ultimate liability for these matters cannot be determined, 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.

On November 8, 2002, Bank One N.A. ("Bank One") filed suit against the Company and certain of its subsidiariesin the Circuit Court of Cook County, Illinoiswith regard to services
provided in 1999 and 2000 under three different agreements relating to facility management, project development and broker services. The suit alleged negligence, breach of contract
and breach of fiduciary duty on the part of Jones Lang LaSalle and sought $40 million in compensatory damages and $80 million in punitive damages. On December 16, 2002, the
Company filed a counterclaim for breach of contract seeking payment of approximately $1.2 million that Bank One owes for fees due for services provided under the agreements. On
December 16, 2003, the court granted the Company's motion to strike the complaint because after completion of significant discovery, Bank One had been unable to substantiate its
allegations that it suffered damages of $40 million asit had previously claimed. Bank One filed an amended complaint that seeks to recover compensatory damages in an unspecified
amount, plus an unspecified amount of punitive damages. The amended complaint also includes all egations of fraudulent misrepresentation, fraudulent concealment and conversion.
In November 2004, in response to the Company's motion for Partial Summary Judgment, the court dismissed six of the ten counts of Bank One's amended complaint, including claims
of breach of fiduciary duty. Remaining are counts for breach of contract, fraudulent misrepresentation and fraudulent conceal ment. The Company continues to aggressively defend
the remaining counts of the suit and pursue its claims. While there can be no assurance, the Company continues to believe that the remaining counts of the amended complaint are
without merit and, as such, will not have a material adverse impact on our financial position, results of operations, or liquidity. In addition, as aresult of the recent rulings and
information produced in discovery, any recoverable damages claims are substantially reduced from Bank One'sinitial claims. As of the date of thisreport, no trial date has been set.
As such, although we still have not seen or heard anything that |eads us to believe that the suit has merit, the outcome of Bank One's suit cannot be predicted with any certainty and
management is unable to estimate an amount or range of potential loss that could result if an improbable unfavorable outcome did occur.
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Quarterly Results of Operations (Unaudited)

The following table sets forth certain unaudited consolidated statements of earnings data for each of our last eight quarters. In our opinion, thisinformation has been presented on
the same basis as the audited consolidated financial statements appearing elsewhere in this report, and includes all adjustments, consisting only of normal recurring adjustments and
accruals, that we consider necessary for afair presentation. The unaudited consolidated quarterly information should be read in conjunction with our Consolidated Financial
Statements and the notes thereto as well asthe " Summary of Critical Accounting Policies and Estimates" section within "Management's Discussion and Analysis of Financial
Condition and Results of Operations.” The operating results for any quarter are not necessarily indicative of the results for any future period.

We would note the following points regarding how we prepare and present our financial statements on a periodic basis.

Periodic Accounting for Incentive Compensation

Animportant part of our overall compensation package is incentive compensation, which istypically paid out to employeesin the first quarter of the year after it is earned. In our
interim financial statements we accrue for incentive compensation based on the percentage of revenue and compensation costs recorded to date relative to forecasted revenue and
compensation costs for the full year as substantially all incentive compensation pools are based upon revenues and profits. The impact of thisincentive compensation accrual
methodology isthat we accrue very little incentive compensation in thefirst six months of the year, with the majority of our incentive compensation accrued in the second half of the
year, particularly in the fourth quarter. We adjust the incentive compensation accrual in those unusual cases where earned incentive compensation has been paid to employees.

In addition, we exclude from the standard accrual methodol ogy incentive compensation pools that are not subject to the normal performance criteria. These pools are accrued for on a
straight-line basis.

Certain employees receive a portion of their incentive compensation in the form of restricted stock units of our common stock. We recognize this compensation over the vesting
period of these restricted stock units, which has the effect of deferring a portion of current year incentive compensation to later years. Previously we accounted for the current year
impact of this program in the fourth quarter (namely, the enhancement, the deferral and the related amortization) because of the uncertainty around the terms and conditions of the
stock ownership program and because the majority of our incentive compensation is accrued in the fourth quarter. Due to the maturity of the program and the commitment to itsterms
and conditions by the Company and the Compensation Committee of the Board of Directors, we began accounting for the earned portion of this compensation program on a quarterly
basis, starting in the third quarter of 2003. We recognize the benefit of the stock ownership program in a manner consistent with the accrual of the underlying incentive compensation
expense.

The following table reflects the credit recorded to the income statement for the earned portion of the stock ownership program for each period in 2004 and 2003 ($ in millions):

2004 2003
Three months ended March 31, $ 09 $ —
Six months ended June 30, 35 —
Nine months ended September 30, 5.4 21
Twelve months ended December 31, 15.0 9.6

Common Share Purchase Rights

In connection with a previous investment in an unconsolidated real estate venture, we were granted certain residual "Common Share Purchase Rights' that gave us the ability to
purchase sharesin apublicly traded real estate investment trust at afixed price. These rights, which extended through April 2008, were a non-hedging derivative instrument and
should have been recorded at fair value as part of the adoption of SFAS 133 effective January 1, 2001, with subsequent changesin fair value reflected in equity earnings. Theinitial
accounting for these common share purchase rights through June 30, 2003 was not in accordance with the rules of SFAS 133 due to an inadvertent error as aresult of the complexity
of thisunique derivative.

The fair value of these common share purchase rights was recorded in the third quarter of 2003. We determined fair value through the use of the Black-Scholes option pricing model.
Thefair value of theserights at January 1, 2001 was $954,000 and the fair value has ranged from $200,000 to $1.4 million in the periods since that time due to stock market fluctuation.
At December 31, 2003, the fair value of these rights was $1.4 million, which we included in the investments in unconsolidated real estate ventures on the Consolidated Balance Sheet.
We recorded a pre-tax gain of $1.3 million in equity earningsin the third quarter of 2003, of which approximately $800,000 represented the impact of correcting this error. During the
first quarter of 2004, market conditions became favorable for us to begin disposing of these common share purchase rights, and we made the disposition during the first and second
quarters of 2004. We no longer hold any such rights, and we do not own any other instruments of this nature. We do not believe that the correction of this error is material to the 2004,
2003 or 2002 consolidated financial statements or in any quarter of these years. Additionally, we do not believe that the correction of this error is material to consolidated earnings
trends.

Income Taxes

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. We assess our effective tax rate on aquarterly
basis and reflect the benefit from tax planning actions when we believeit is probable they will be successful, which usually reguiresthat certain actions have been initiated. We
account for the cumulative catch-up impact of any change in estimated effective tax rate in the quarter that a change is made.
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The effective tax rate we applied to recurring operations for 2004 and 2003 was as follows:

2004 2003
Three months ended March 31, 28% 34%
Six months ended June 30, 28% 34%
Nine months ended September 30, 28% 32%
Twelve months ended December 31, 25% 28%

Seasonality

Historically, our revenue, operating income and net earnings in the first three calendar quarters are substantially lower than in the fourth quarter. Other than for the Investment
Management segment, this seasonality is due to a calendar-year-end focus on the completion of real estate transactions, which is consistent with the real estate industry generally.
Our Investment Management segment earns performance fees on clients' returns on their real estate investments. Such performance fees are generally earned when assets are sold,
the timing of which is geared towards the benefit of our clients. Non-variable operating expenses, which are treated as expenses when they are incurred during the year, are relatively

constant on aquarterly basis.

Jones Lang LaSalle Incorporated Quarterly I nformation
(unaudited)

($in thousands, except share data) March 31 June 30 Sept. 30 Dec. 31 Year 2004
Revenue:
Investor & Occupier Services:
Americas $ 63,893 80,986 83,642 142,687 $ 371,208
Europe 89,908 102,374 99,509 150,827 442,618
AsiaPeacific 40,183 51,913 56,233 73,028 221,357
Investment Management 28,884 35,936 31,801 53,788 150,409
Less: Intersegment revenue (82) (299) (234) (572) (1,187)
Equity in earnings from
unconsolidated ventures (2123) (6,914) (1,034) (7,376) (17,447)
Total revenue 220,663 263,996 269,917 412,382 1,166,958
Operating expenses:
Investor & Occupier Services:
Americas 64,778 73,286 73,880 105,751 317,695
Europe 91,809 97,302 96,589 138,679 424,379
AsiaPacific 44,750 50,825 54,507 65,238 215,320
Investment Management 26,188 28,466 25,343 38,596 118,593
Less: | ntersegment expenses (82) (299) (234) (572) (1,187)
Non-recurring and restructuring charges (20) (910) (1,408) 4,975 2,637
Total operating expenses 227,423 248,670 248,677 352,667 1,077,437
Operating income (10ss) $ (6,760) 15,326 21,240 59,715 $ 89,521
Net earnings (loss) $ (6,085) 5,067 15,305 49,955 $ 64,242
Basic earnings (loss) per common share $ (0.20) 0.17 0.49 162 $ 2.08
Diluted earnings (loss) per common share $ (0.20) 0.16 0.47 152 $ 1.96
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Jones Lang LaSalle Incor porated Quarterly Information
(unaudited)

($in thousands, except share data) March 31 June 30 Sept. 3C Dec. 31 Year 2003
Revenue:
Investor & Occupier Services:
Americas 59,524 66,701 68,293 119,000 $ 313,518
Europe 71,302 82,012 81,884 115,934 351,132
AsiaPacific 32,563 41,242 42,131 56,718 172,654
Investment M anagement 24,592 23,872 25,860 38,977 113,301
Less: Intersegment revenue (69) (270) (93) (328) (760)
Equity in earnings from
unconsolidated ventures (80) 285 7 (8,233) (7,951)
Total revenue 187,832 213,842 218,152 322,068 941,894
Operating expenses:
Investor & Occupier Services:
Americas 61,075 64,005 60,459 90,136 275,675
Europe 72,746 79,606 79,324 106,438 338,114
AsiaPecific 37,801 40,873 42,603 54,118 175,395
Investment Management 23,200 22,456 21,241 27,977 94,874
Less: Intersegment expenses (69) (270) (93) (328) (760)
Non-recurring and restructuring charges 56 4,097 (1,451) 1,659 4,361
Total operating expenses 194,809 210,767 202,083 280,000 887,659
Operating income (l0ss) (6,977) 3,075 16,089 42,068 $ 54,235
Net earnings (loss) (7,247) (1,415) 7411 37,316 $ 36,065
Basic earnings (loss) per common share (0.24) (0.05) 0.24 120 $ 117
Diluted earnings (loss) per common share (0.24) (0.05) 0.23 114 $ 112
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Jones Lang LaSalle Incorporated

SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS
($in thousands)

Balance at Balance
Beginning Costsand at End
Description of Period Expenses Deductions ® of Period
2004
Accounts Receivable Reserves $ 4,790 3,801 1931 $ 6,660
2003
Accounts Receivable Reserves $ 4,992 1,579 1,781 $ 4,790
2002
Accounts Receivable Reserves (B) $ 5,887 262 1157  $ 4,992

(A) Includes primarily write-offs of uncollectible accounts.

(B) Costsand expenses for 2002 are net of the $2.0 million reversal of bad debt reservesrelating to Diverse.
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Item 9. Changesin and Disagreements with Accountants on Accounting and Financial Disclosure

None.

Item 9A. Controlsand Procedures
Evaluation of Disclosure Controlsand Procedures

Jones Lang LaSalle (the Company) has established disclosure controls and procedures to ensure that 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 members of senior management and the Board of Directors.

Based on management's eval uation as of December 31, 2004, the principal executive officer and principal financial officer of the Company have concluded that the Company's
disclosure controls and procedures (as defined in Rules 13a-15(€) and 15d-15(e) under the Securities Exchange Act of 1934) are effective.

Management's Report on Internal Control Over Financial Reporting

The Company's management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined in Exchange Act Rules 13a-15(f)
and 15d-15(f). Under the supervision and with the participation of our management, including our principal executive officer, we conducted an evaluation of the effectiveness of our
internal control over financial reporting based on the framework in Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO). Based on our evaluation under the framework in Internal Control - Integrated Framework, our management concluded that our internal control over financial
reporting was effective as of December 31, 2004. Management's assessment of the effectiveness of our internal control over financial reporting as of December 31, 2004 has been
audited by KPMG LLP, an independent registered public accounting firm, as stated in their report which isincluded in Item 8. Financial Statements and Supplementary Data.

Changesin Internal Controls Over Financial Reporting

There were no changes to the Company's internal controls over financial reporting during the fourth quarter ended December 31, 2004 that have materially affected, or are reasonably
likely to materially affect, the Company'sinternal controls over financial reporting.

Item 9B. Other Information

Not applicable.
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Part I11

Item 10. Directorsand Executive Officers of the Registrant

Because our common stock islisted on the New Y ork Stock Exchange (the "NYY SE"), our chief executive officer isrequired to make, and has made, an annua certification to the NY SE
stating that heis not aware of any violation by the Company of NY SE corporate governance listing standards. Our chief executive officer made this annual certification on June 22,
2004. In addition, Jones Lang LaSalle hasfiled, as Exhibits 31.1 and 31.2 to this Annual Report on Form 10-K, the certifications of its chief executive officer and chief financial officer
required under Section 302 of the Sarbanes Oxley Act of 2002 to be filed with the Securities and Exchange Commission regarding the quality of the Company's public disclosure. Such
certifications required under the Section 302 of the Sarbanes Oxley Act of 2002 also were filed as Exhibits 31.1 and 31.2 to our Annual Report on Form 10-K for thefiscal year ended

December 31, 2003.

The remaining information required by thisitem isincorporated by reference to the material in Jones Lang LaSalle's Proxy Statement for the 2005 Annual Meeting of Shareholders (the
"Proxy Statement") under the captions "Election of Directors,” "Management" and " Section 16(a) Beneficial Ownership Reporting Compliance" and in Item 1 of this Annual Report on

Form 10-K.

Item 11. Executive Compensation

Theinformation required by thisitem isincorporated by reference to the material in the Proxy Statement under the caption "Executive Compensation.”

Item 12. Security Ownership of Certain Beneficial Owners and M anagement

Theinformation required by thisitem isincorporated by reference to the material in the Proxy Statement under the caption "Common Stock Security Ownership of Certain Beneficial

Owners and Management."

The following table provides information as of December 31, 2004 with respect to Jones Lang LaSalle's common shares issuable under our equity compensation plans (in thousands,

except exercise price):

Number of
Securities
Remaining
Availablefor
Future Issuance
Number of Under Equity
Securities Weighted Average Compensation
to be Issued Exercise Plans
Upon Exercise Price of (Excluding
of Outstanding Outstanding Securities
Options, Warrants Options, Reflected
Plan Category and Rights and Rights in Column (A))
(A) (B) ©
Equity compensation plans approved by security holders
SAIP (1) 5,038 24.14 1,491
ESPP (2) — — 618
Subtotal 5,038 2,109
Equity compensation plans not approved by security holders
SAYE (3) 220 13.63 280
Subtotal 220 280
Total 5,258 2,389
Notes:
€] In 1997, we adopted the 1997 Stock Award and Incentive Plan ("SAIP"), which provides for the granting of options to purchase a specified number shares of common stock
and other stock awards to eligible participants of Jones Lang LaSale.
2 In 1998, we adopted an Employee Stock Purchase Plan ("ESPP") for eligible U.S. based employees. Under this plan, employee contributions for stock purchases will be

enhanced through an additional contribution of 15%. At the Annual Meeting of Shareholders held May 27, 2004, sharehol ders approved an amendment to the Jones Lang LaSalle

ESPP to increase the number of shares available thereunder by 750,000.

©)] In November of 2001, we established the Jones Lang LaSalle Savings Related Share Option (UK) Plan ("SAYE") for employees of our UK based operations. Under the SAY E
plan, employees have a one-time opportunity to enter into atax efficient savings plan linked to the option to purchase stock. The Company enhances employee contributions by
15%. Both employee and employer contributions vest over a period of threeto five years, with the first vesting to occur in 2005.

Item 13. Certain Relationships and Related Transactions

The information required by thisitem isincorporated by reference to the material appearing in the Proxy Statement under the caption "Certain Relationships and Related Transactions.”

Item 14. Principal Accounting Feesand Services



Theinformation required by thisitem isincorporated by reference to the material appearing in the Proxy Statement under the caption "Information about the Independent Registered
Public Accounting Firm."
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Part IV
Item 15. Exhibitsand Financial Statement Schedules
The following documents are filed as part of this report:

1 Financial Statements
See Index to Consolidated Financial Statementsin Item 8 of this report.

2. Financial Statement Schedule:
See Index to Consolidated Financial Statementsin Item 8 of this report.

3 Exhibits
A list of exhibitsis set forth in the Exhibit Index which immediately precedes the exhibits and isincorporated by reference herein.
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Cautionary Note Regarding Forward-L ooking Statements

Certain statements in thisfiling and elsewhere (such asin reports, other filings with the United States Securities and Exchange Commission, press releases, presentations and
communications by Jones Lang LaSalle or its management and written and oral statements) may constitute forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995. Such forward-looking statements involve known and unknown risks, uncertainties and other factors which may cause Jones Lang LaSalle's actual
results, performance, achievements, plans and objectives to be materially different from any of the future results, performance, achievements, plans and objectives expressed or
implied by such forward-looking statements. We discuss those risks, uncertainties and other factorsin thisreportin (i) Item 1. Business; Item 7. Management's Discussion and
Analysis of Financial Condition and Results of Operations; Item 7A. Quantitative and Qualitative Disclosures About Market Risk; Item 8. Financial Statements and Supplementary
Data- Notes to Consolidated Financial Statements; and el sewhere and (ii) the other reports we file with the United States Securities and Exchange Commission. Important factors that
could cause actual results to differ from those in our forward-looking statements include (without limitation):

» The effect of political, economic and market conditions and geopolitical events;

» Thelogistical and other challengesinherent in operating in numerous different countries;

« Theactionsand initiatives of current and potential competitors;

» Thelevel and volatility of real estate prices, interest rates, currency values and other market indices;
» The outcome of pending litigation; and

» Theimpact of current, pending and future legislation and regulation.

Accordingly, we caution our readers not to place undue reliance on forward-looking statements, which speak only as of the date on which they are made. Jones Lang LaSalle
expressly disclaims any obligation or undertaking to update or revise any forward-looking statements to reflect any changesin events or circumstances or in its expectations or
results.
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Power of Attorney

KNOW ALL MEN BY THESE PRESENTS, that each of Jones Lang LaSalle Incorporated, a Maryland corporation, and the undersigned Directors and officers of JonesLang LaSalle
Incorporated, hereby constitutes and appoints Colin Dyer, Lauralee E. Martin and Stanley Stecits, hisor her true and lawful attorneys-in-fact and agents, for it, him or her and in its,
his or her name, place and stead, in any and all capacities, with full power to act alone, to sign any and all amendments to this report, and to file each such amendment to this report,
with all exhibits thereto, and any and all documentsin connection therewith, with the Securities and Exchange Commission, hereby granting unto said attorneys-in-fact and agents,

and each of them, full power and authority to do and perform any and all acts and things requisite and necessary to be done in and about the premises, asfully to all intents and
purposes asit, he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, may lawfully do or cause to be done by

virtue hereof.

Signatures

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 11th day of March, 2005.

JONESLANG LASALLE INCORPORATED

/9 Lauralee E. Martin

By: LauraleeE. Martin

Executive Vice President and

Chief Operating and Financial Officer
(Authorized Officer and

Principal Financial Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the Registrant and in the capacities

indicated on the 11th day of March, 2005.

Signature

/sl SheilaA. Penrose
SheilaA. Penrose

/s/ Colin Dyer
Colin Dyer

/sl Lauralee E. Martin
Lauralee E. Martin

/sl Henri-Claude de Bettignies
Henri-Claude de Bettignies

/s/ Darryl Hartley-L eonard
Darryl Hartley-Leonard

/s/ Sir Derek Higgs
Sir Derek Higgs

/sl Thomas C. Theobald
Thomas C. Theobald

/sl Stanley Stec
Stanley Stec

Title

Chairman of the Board of Directors and
Director

President and Chief Executive Officer and
Director

(Principal Executive Officer)

Executive Vice President and

Chief Operating and Financial Officer
(Principal Financia Officer)

Director

Director

Director

Director

Senior Vice President and
Global Controller
(Principal Accounting Officer)
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Exhibit Index

Exhibit
Number Description

31 Charter of Jones Lang LaSalle Incorporated (Incorporated by reference to Exhibit 3.1 to the Company's Registration Statement on Form S-4 (File No. 333-48074-01))
32 Amended and Restated Bylaws of the Registrant (Incorporated by reference to Exhibit 99.2 to the Report on Form 8-K dated January 10, 2005)
4.1 Form of certificate representing shares of Jones Lang LaSalle Incorporated common stock (Incorporated by reference to Exhibit 4.1 to the Quarterly Report on Form 10-Q

for the quarter ended March 31, 2001)

101 Amended and Restated Multicurrency Credit Agreement, dated as of April 13, 2004 (Incorporated by reference to Exhibit 10.1 to the Quarterly Report on Form 10-Q for
the quarter ended March 31, 2004)

102 Asset Purchase Agreement, dated as of December 31, 1996, by and among L aSalle Construction Limited Partnership, LaSalle Partners Limited Partnership, Clune
Construction Company, L.P. and Michael T. Clune (Incorporated by reference to Exhibit 10.10 to the Company's Registration Statement No. 333-25741)

10.3 Amended and Restated Stock Award and Incentive Plan (Incorporated by reference to Exhibit 10.3 to the Quarterly Report on Form 10-Q for the quarter ended March 31,
2004)

10.4* Jones Lang LaSalle Incorporated Restricted Stock Unit Agreement (Under the Amended and Restated Stock Award and Incentive Plan) Non Executive Directors 2004
Annual Grant

10.5¢ Jones Lang Lasalle Incorporated Stock Ownership Program Shares Agreement (Under the Amended and Restated Stock Award and I ncentive Plan)

10.6* Jones Lang Lasalle Incorporated Restricted Stock Unit Agreement (Under the Amended and Restated Stock Award and Incentive Plan)

10.7 Employee Stock Purchase Plan (Incorporated by reference to Exhibit 99.1 to the Company's Registration Statement No. 333 42193)

108 First Amendment to the Employee Stock Purchase Plan (Incorporated by reference to Exhibit 10.2 to the Quarterly Report on Form 10-Q for the quarter ended June 30,
1998)

109 Second Amendment to the Employee Stock Purchase Plan (Incorporated by reference to Exhibit 10.3 to the Quarterly Report on Form 10-Q for the quarter ended

September 30, 1998)

10.10 Third Amendment to the Employee Stock Purchase Plan (Incorporated by reference to Exhibit 10.2 to the Quarterly Report on Form 10-Q for the quarterly period ended
June 30, 2000)

10.11 Fourth Amendment to the Jones Lang LaSalle Incorporated Employee Stock Purchase Plan (Incorporated by reference to Exhibit 4.1 to the Registration Statement on
Form S-8 (File No. 333-117024)

10.12 Description of Management Incentive Plan (Incorporated by reference to Exhibit 10.8 to the Annual Report on Form 10-K for the year ended December 31, 1997)

10.13 Form of Indemnification Agreement with Executive Officers and Directors (Incorporated by Reference to Exhibit 10.14 to the Annual Report on Form 10-K for the year
ended December 31, 1998)

10.14 Amended and Restated Severance Pay Plan (Incorporated by reference to Exhibit 10.5 to the Quarterly Report on Form 10-Q for the quarter ended March 31, 2004)

10.15 Senior Executive Services Agreement with Christopher A. Peacock (Incorporated by reference to Exhibit 10.16 to the Annual report on Form 10-K for the fiscal year
ended December 31, 1999)

10.16 Compromise Agreement with Christopher A. Peacock (Incorporated by reference to Exhibit 10.2 to the Quarterly Report on Form 10-Q for the quarter ended March 31,
2004)

10.17 Senior Executive Service Agreement with Robert Orr (Incorporated by reference to Exhibit 10.17 to the Annual Report on Form 10-K for the fiscal year ended December
31, 1999)

10.18 Offer Letter between Colin Dyer and Jones Lang LaSalle dated as of July 16, 2004 and accepted July 19, 2004 (Incorporated by reference to Exhibit 99.2 to the Periodic

Report on Form 8-K dated July 21, 2004)

10.19 L etter Agreement Regarding Compensation of the Chairman of the Board of Directors dated as of January 1, 20005 (Incorporated by reference to Exhibit 99.1 to the
Periodic Report on Form 8-K dated January 10, 2005)

10.20 Senior Executive Services Agreement with Stuart L. Scott (Incorporated by reference to Exhibit 10.4 to the Quarterly Report on Form 10-Q for the quarter ended March
31, 2004)
10.21 Jones Lang LaSalle Savings Related Share Option (UK) Plan adopted October 24, 2001 (Incorporated by reference to Exhibit 10.25 to the Annual Report on Form 10-K

for the year ended December 31, 2001)
10.22* Amended And Restated Jones Lang LaSalle Incorporated Co-Investment Long Term Incentive Plan dated October 4, 2004

10.23* LaSalle Investment Management Long Term Incentive Compensation Program Amended and Restated as of December 15, 2004



10.24 Jones Lang LaSalle Incorporated Deferred Compensation Plan effective January 1, 2004 (Incorporated by reference to Exhibit 4.1 to the Registration Statement on Form
S-8 (File No. 333-110366))

10.25* Jones Lang LaSalle Incorporated Non-Executive Director Compensation Plan Summary of Terms and Conditions, Amended and Restated as of July 1, 2004

12.1* Computation of Ratio of Earningsto Fixed Charges

21.1* List of Subsidiaries

23.1* Consent of Independent Registered Public Accounting Firm

24.1* Power of Attorney (Set forth on page preceding signature page of this report)

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

32.1* 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

* Filed herewith.







EXHIBIT 10.4

JONESLANG LASALLE INCORPORATED
RESTRICTED STOCK UNIT AGREEMENT

(Under the Amended and Restated Stock Award and I ncentive Plan)

Non-Executive Directors
2004 Annual Grant

THIS RESTRICTED STOCK UNIT GRANT (“Restricted Unit Grant”), dated as of

(the “Grant Date”), is granted by JONES LANG LASALLE INCORPORATED (the

"Company"), to [name of Director] (the "Grantee") as Restricted Stock Units pursuant to the Company's Amended and Restated Stock Award and Incentive Plan (the "Plan"). The
following table sets out the basic information regarding this Restricted Unit Grant, and Appendix A sets out the terms and conditions of this Restricted Unit Grant. This Restricted
Unit Grant is subject to such terms and conditions and to the further terms and conditions contained in the Plan. For purposes of this Agreement, all capitalized terms not otherwise
defined herein shall have the meanings assigned to them in Appendix A or in the Plan. By accepting this Restricted Unit Grant, Grantee accepts al such terms and conditions.

1. Number of shares of Stock with respect to which Grantee is granted Restricted [Insert number of shares]
Stock Units

2. Grant Price [Insert US$ per share price on Grant Date]

3. Time of vesting and issuing of Restricted Unit Grant (i) This Restricted Unit Grant shall vest and shares of Stock shall be issued on
[insert date that is fifth anniversary from the Grant Date], subject to earlier
vesting as set forth in Section 4 below

4. Effect of termination of Board Service on vesting (i) Termination by Reason of Death, Total and Permanent Disability, or Special

Circumstances - this Restricted Unit Grant shall continue to vest in accordance
with Item 3 above (in the case of Death, vesting shall be for the benefit of the
decedent’s estate)

Termination by Reason of (1) Retirement or (2) not being re-nominated by the
Board or not being re-elected by the sharehol ders at the end of aterm of service -
this Restricted Unit Grant shall become fully vested and shares of Stock shall be
issueable the earlier of (x) the date of the approved Retirement, (y) the date of the
Annual Meeting at which re-nomination or re-election failed to occur or (z) in
accordance with Item 3 above.




(iii) Voluntary resignation prior to the end of an elected term of service or termination
for Cause - (1) 20% of the total number of shares of Stock comprising this
Restricted Stock Unit that was originally granted shall vest for each full calendar
year that has elapsed between the Grant Date and the date of the voluntary
resignation or termination for Cause and (2) the remaining portion of this
Restricted Unit Grant which does not vest in accordance with the foregoing
schedule shall not vest and such remaining shares of Stock shall not be issued,
but shall be forfeited

IN WITNESS WHEREOF, the Company has caused the execution hereof by its duly authorized officer and the Grantee has agreed to the terms and conditions of this
Restricted Stock Unit Grant.

JONESLANG LASALLE INCORPORATED

By:
Its:

Authorized Officer
Accepted by:

Grantee

Date of Acceptance:




APPENDIX A
JONESLANG LASALLE INCORPORATED
RESTRICTED STOCK UNITSAGREEMENT

TERMSAND CONDITIONS

1 DEFINITIONS

0]

(i)

(iii)
(iv)

“Cause” means failure to perform the Grantee's responsibilities as a member of the Board of Directors of the Company in good faith, poor performance, falsification
of Company records, theft, failure to cooperate with an investigation, use or distribution on the premises of the Company or any of the Company’s subsidiaries of
illegal drugs, or conviction of any crime against the Company, any of the Company’s subsidiaries or any of their employees.

“Data’ means personal information about the Grantee, including the Grantee's name, home address and tel ephone number, date of birth, social security number or
identification number, salary, nationality, job title, any shares or directorships held in the Company, details of any other entitlement to shares awarded, canceled,
exercised, vested, unvested or outstanding in the Grantee’s favor, for the purpose of managing and administering the Plan.

“Retirement” means termination of service on the Board by the Grantee (other than by death or Total and Permanent Disability) under the terms set forth or agreed
to by the Board of Directors or the Committee, in their sole discretion.

“Special Circumstances” means such circumstances as shall be determined solely by the Board of Directors or the Committee.

(v) “Stock” means shares of the common stock, par value $0.01 per share, of the Company.
(vi) “Total and Permanent Disability” means adisability qualifying the Grantee (or that would qualify if he or she were enrolled) 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 Grantee.
2. ACKNOWLEDGMENT AND WAIVER

By entering into this Restricted Stock Unit Agreement, the Grantee acknowledges that:

0]

the Plan is discretionary in nature and may be amended, suspended or terminated by the Company at any time and the Company, in its discretion, shall have the
power and authority to (a) determine which (if any) individuals rendering services or employed outside the United States are eligible to participate in the Plan; (b)
determine which non-United States-based operations (e.g., subsidiaries, branches, representative offices) participate in the Plan; (c) modify the terms and conditions
of any Restricted Unit Grants made to such eligible individuals, or with respect to such non-United States-based operations; and (d) establish sub-plans, modified
exercise, payment and other terms and procedures to the extent deemed necessary or desirable by the Company;

-3-




(if)
(iii)

this Restricted Unit Grant is a one-time benefit which does not create any contractual or other right to receive future grants of Restricted Stock Units, or benefitsin
lieu of Restricted Stock Units;

all determinations with respect to any such future grants, including, but not limited to, the times when Restricted Unit Grants shall be granted, the number of shares
subject to each Restricted Unit Grant, the grant price, and the time or times when each Restricted Unit Grant shall be issueable, will be at the sole discretion of the
Company;

(iv) the Grantee's participation in the Plan shall not create aright to further employment with the Company and shall not interfere with the ability of the Company, the
Board of Directors or the shareholders of the Company to relationship at any time with or without cause;

(v) the Grantee's participation in the Plan is voluntary;

(vi) the future value of the underlying shares of Stock is unknown and cannot be predicted with certainty and if the value of the underlying Stock decreases in value, so
will the value of this Restricted Unit Grant;

(vii) this Restricted Unit Grant has been granted to the Grantee in the Grantee's status as a member of the Board of Directors of the Company, and can in no event be
understood or interpreted to mean that the Company is the Grantee’s employer or that the Grantee has an employment rel ationship with the Company;

(viii) the ultimate liability for any and all tax, socia insurance and any other payroll tax (“tax-related items”) withholding and reporting obligations are and remain the
Grantee's responsibility and liability and that the Company (i) makes no representations nor undertakings regarding treatment of any tax-related itemsin connection
with any aspect of the Restricted Unit Grant, including the grant, vesting or issuance of the Restricted Stock Units and the subsequent sale of Stock acquired; and
(ii) does not commit to structure the terms of the grant or any aspect of this Restricted Unit Grant to reduce or eliminate the Grantee's liability regarding tax-related
items; and

(ix) the terms and conditions of this Restricted Unit Grant shall be governed by and construed in accordance with the laws of the State of Illinois, USA, without taking
into account any conflicts of laws provisions.

3 NON-TRANSFERABILITY

This Restricted Unit Grant is non-transferabl e otherwise than by the laws of descent and distribution on death.

4. ISSUANCE OF RESTRICTED STOCK UNITS/DIVIDENDS AND STOCK SPLITS

Subject to such rules as may be adopted by the Company and to the discretion of the Company, this Restricted Unit Grant may be paid in an equal number of shares of Stock or in
cash in the amount of the fair market value of the Restricted Stock Units based upon the closing price of Stock on the New York Stock Exchange on the trading day immediately
preceding the day on which the Restricted Stock Units vest. Dividends, if any, paid with respect to Restricted Stock Units prior to vesting will be reinvested in additional Restricted
Stock Units having the same vesting date, and additional Restricted Stock Unitswill be received by the Grantee in the case of a Stock split or Stock dividend.

-4-




5. DATA PRIVACY CONSENT

The Grantee consents to the collection, use and transfer of Data as described in this paragraph. The Grantee understands that the Company and/or its Subsidiaries will transfer Data
amongst themselves as necessary for the purpose of implementation, administration and management of the Grantee’s participation in the Plan or any other plan of the Company
(through this Restricted Unit Grant and any other award which may have been or be in the future granted under the Plan or any such other plan), and that the Company and/or any of
its Subsidiaries may each further transfer Data to any third parties assisting the Company in the implementation, administration and management of the Plan or any other plan of the
Company. The Grantee understands that these recipients may be located in the European Economic Area, or elsewhere, such as the United States or Canada. The Grantee authorizes
them to receive, possess, use, retain and transfer the Data, in electronic or other form, for the purposes of implementing, administering and managing the Grantee's participation in the
Plan or any other plan of the Company (through this Restricted Unit Grant and any other award which may have been or be in the future granted under the Plan or any such other
plan), including any requisite transfer to a broker or other third party with whom the Grantee may elect to deposit any Stock acquired upon issuance of Stock in accordance with this
Restricted Unit Grant or any other award and such Data as may be required for the administration of the Plan or any other plan of the Company and/or the subsequent holding of
Stock on his or her behalf. The Grantee understands that he or she may, at any time, view Data, require any necessary amendmentsto it or withdraw the consents herein in writing by
contacting his or her local Human Resources representative. Withdrawal of consent may, however, affect Grantee's ability to realize benefits from this Restricted Unit Grant or other
awards.







Exhibit 10.5

JONESLANG LASALLE INCORPORATED
STOCK OWNERSHIP PROGRAM SHARESAGREEMENT
(Under the Amended and Restated Stock Award and | ncentive Plan)

THIS STOCK OWNERSHIP PROGRAM SHARE GRANT (“SOP Grant”), dated as of (the “Grant Date”), is granted by JONES LANG LASALLE INCORPORATED (the
"Company"), to , (the "Grantee") pursuant to the Company's Amended and Restated Stock Award and Incentive Plan (the "Plan"). The following table sets out
the basic information regarding this SOP Grant, and Appendix A sets out the terms and conditions of this SOP Grant. This SOP Grant is subject to such terms and conditions and to
the further terms and conditions contained in the Plan. For purposes of this Agreement, all capitalized terms not otherwise defined herein shall have the meanings assigned to them in
the Plan. By accepting this SOP Grant, Grantee accepts all such terms and conditions.

1. Number of shares of Stock with respect to which Granteeis granted SOP shares  |[Insert number of shares]
(“Restricted Stock Units")
2. Grant Price [Insert pricein US$ on Grant Date]
3. Time of vesting and issuing of SOP Grant This SOP Grant shall vest and shares of Stock shall be issued as to one-half (1/2) of the
Restricted Stock Units on each of:
(i) [18 months from Jan. 1 of year of Grant]; and
(ii) [30 months from Jan. 1 of year of Grant]
4. Effect of termination of employment on vesting (i) Termination by Reason of Death, Total and Permanent Disability, or Special
Circumstances - this SOP Grant shall continue to vest in accordance with Item 3
above

(ii) Termination by Reason of Retirement - this SOP Grant shall become fully vested
and shares of Stock shall beissueable the earlier of eighteen months from the
date of the approved Retirement or in accordance with Item 3 above.

(iii) Voluntary Resignation or Termination for Cause - the portion of this SOP Grant

which has not already vested in accordance with Item 3 above at the time of

resignation or termination shall not vest and shares of Stock shall not be issued,
but shall be forfeited




IN WITNESS WHEREOF, the Company has caused the execution hereof by its duly authorized officer and the Grantee has agreed to the terms and conditions of this SOP Grant.
JONES LANG LASALLE INCORPORATED

By:
Its:

Authorized Officer

Accepted by:

Grantee

Date of Acceptance:




APPENDIX A
JONESLANG LASALLE INCORPORATED
STOCK OWNERSHIP PROGRAM SHARES AGREEMENT
TERMSAND CONDITIONS

1 DEFINITIONS

0]

(i)

(iii)
(iv)

“Cause” means failure to perform the Grantee’s job responsibilitiesin good faith, poor performance, falsification of Company records, theft, failure to cooperate with
an investigation, use or distribution on the premises of the Company or any of the Company’s subsidiaries of illegal drugs, or conviction of any crime against the
Company, any of the Company’s subsidiaries or any of their employees.

“Data’ means personal information about the Grantee, including the Grantee's name, home address and tel ephone number, date of birth, social security number or
identification number, salary, nationality, job title, any shares or directorships held in the Company, details of all SOP Grants or any other entitlement to shares
awarded, canceled, exercised, vested, unvested or outstanding in the Grantee's favor, for the purpose of managing and administering the Plan.

“Retirement” means termination of employment by the Grantee (other than by death or Total and Permanent Disability) under the terms set forth or agreed to by the
Board of Directors or the Committee, in their sole discretion.

“Special Circumstances” means such circumstances as shall be determined solely by the Board of Directors or the Committee.

(v) “Stock” means shares of the common stock, par value $0.01 per share, of the Company.
(vi) “Total and Permanent Disability” means a disability qualifying the Grantee to receive benefits under the applicable total and permanent disability income plan
provided by the Company or the subsidiary of the Company which employs Grantee.
2. ACKNOWLEDGMENT AND WAIVER

By entering into this SOP Grant Agreement, the Grantee acknowledges that:

0]

the Plan is discretionary in nature and may be amended, suspended or terminated by the Company at any time and the Company, in its discretion, shall have the
power and authority to (a) determine which (if any) individuals rendering services or employed outside the United States are eligible to participate in the Plan; (b)
determine which non-United States-based operations (e.g., subsidiaries, branches, representative offices) participate in the Plan; (c) modify the terms and conditions
of any SOP Grants made to such eligible individuals, or with respect to such non-United States-based operations; and (d) establish sub-plans, modified exercise,
payment and other terms and procedures to the extent deemed necessary or desirable by the Company;
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(i)

(iii)

(iv)

U]

(vi)

(vii)

(viii)

(%)

this SOP Grant is a one-time benefit which does not create any contractual or other right to receive future grants of Restricted Stock Units, or benefitsin lieu of
Restricted Stock Units;

all determinations with respect to any such future grants, including, but not limited to, the times when SOP Grants shall be granted, the number of shares subject to
each SOP Grant, the grant price, and the time or times when each SOP Grant shall be issueable, will be at the sole discretion of the Company;

the Grantee's participation in the Plan shall not create a right to further employment with the Grantee’'s employer and shall not interfere with the ability of the
Grantee's employer to terminate the Grantee’s employment relationship at any time with or without cause;

the value of this SOP Grant is an extraordinary item of compensation which is outside the scope of the Grantee's employment contract, if any, and is not part of
normal or expected compensation for purposes of calculating any severance, resignation, redundancy, end of service payments, long-service awards, or similar
payments;

the future value of the underlying shares of Stock is unknown and cannot be predicted with certainty and if the value of the underlying Stock decreases in value, so
will the value of this SOP Grant;

this SOP Grant has been granted to the Grantee in the Grantee's status as an employee of his or her employer, and can in no event be understood or interpreted to
mean that the Company is the Grantee's employer or that the Grantee has an employment relationship with the Company; provided, however, that this provision
shall not affect any Grantee who is actually employed by the Company; and

the ultimate liability for any and al tax, socia insurance and any other payroll tax (“tax-related items”) withholding and reporting obligations are and remain the
Grantee's responsibility and liability and that the Company (i) makes no representations nor undertakings regarding treatment of any tax-related itemsin connection
with any aspect of the SOP Grant, including the grant, vesting or issuance of the Restricted Stock Units and the subsequent sale of Stock acquired; and (ii) does not
commit to structure the terms of the grant or any aspect of this SOP Grant to reduce or eliminate the Grantee' sliability regarding tax-related items.

the terms and conditions of this SOP Grant shall be governed by and construed in accordance with the laws of the State of Illinois, USA, without taking into account
any conflicts of laws provisions.

3. NON-TRANSFERABILITY

This SOP Grant is nontransfereabl e otherwise than by the laws of descent and distribution on death.
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4. ISSUANCE OF RESTRICTED STOCK UNITS/DIVIDENDS AND STOCK SPLITS

Subject to such rules as may be adopted by the Company and to the discretion of the Company, this SOP Grant may be paid in an equal number of shares of Stock or in cash in the
amount of the fair market value of the Restricted Stock Units based upon the closing price of Stock on the New Y ork Stock Exchange on the trading day immediately preceding the day
on which the Restricted Stock Units vest. Dividends, if any, paid with respect to Restricted Stock Units prior to vesting will be reinvested in additional Restricted Stock Units having
the same vesting date, and additional Restricted Stock Unitswill be received by the Grantee in the case of a Stock split or Stock dividend.

5. DATA PRIVACY CONSENT

The Grantee consents to the collection, use and transfer of Data as described in this paragraph. The Grantee understands that the Company and/or its Subsidiaries will transfer Data
amongst themselves as necessary for the purpose of implementation, administration and management of the Grantee’s participation in the Plan or any other plan of the Company
(through this SOP Grant and any other award which may have been or be in the future granted under the Plan or any such other plan), and that the Company and/or any of its
Subsidiaries may each further transfer Data to any third parties assisting the Company in the implementation, administration and management of the Plan or any other plan of the
Company. The Grantee understands that these recipients may be located in the European Economic Area, or elsewhere, such as the United States or Canada. The Grantee authorizes
them to receive, possess, use, retain and transfer the Data, in €l ectronic or other form, for the purposes of implementing, administering and managing the Grantee's participation in the
Plan or any other plan of the Company (through this SOP Grant and any other award which may have been or be in the future granted under the Plan or any such other plan),
including any requisite transfer to a broker or other third party with whom the Grantee may elect to deposit any Stock acquired upon issuance of Stock in accordance with this SOP
Grant or any other award and such Data as may be required for the administration of the Plan or any other plan of the Company and/or the subsequent holding of Stock on his or her
behalf. The Grantee understands that he or she may, at any time, view Data, require any necessary amendments to it or withdraw the consents herein in writing by contacting his or
her local Human Resources representative. Withdrawal of consent may, however, affect Grantee’s ability to realize benefits from this SOP Grant or other awards.
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EXHIBIT 10.6
JONESLANG LASALLE INCORPORATED

RESTRICTED STOCK UNIT AGREEMENT
(Under the Amended and Restated Stock Award and I ncentive Plan)

THIS RESTRICTED STOCK UNIT GRANT (“Restricted Unit Grant”), dated as of , (the “Grant Date”), is granted by JONES LANG LASALLE INCORPORATED
(the "Company"), to , (the "Grantee") as Restricted Stock Units pursuant to the Company's Amended and Restated Stock Award and Incentive Plan (the
"Plan"). The following table sets out the basic information regarding this Restricted Unit Grant, and Appendix A sets out the terms and conditions of this Restricted Unit Grant. This
Restricted Unit Grant is subject to such terms and conditions and to the further terms and conditions contained in the Plan. For purposes of this Agreement, all capitalized terms not
otherwise defined herein shall have the meanings assigned to them in the Plan. By accepting this Restricted Unit Grant, Grantee accepts all such terms and conditions.

1. Number of shares of Stock with respect to which Grantee is granted Restricted [Insert number of shares]
Stock Units

2. Grant Price [insert per share pricein US$]

3. Time of vesting and issuing of Restricted Unit Grant IThis Restricted Unit Grant shall vest and shares of Stock shall be issued as to one-half
(1/2) of the Restricted Stock Units on each of:
(i) [three years from grant]; and
(ii) [five yearsfrom grant]

4. Effect of termination of employment on vesting (i) Termination by Reason of Death, Total and Permanent Disability, or Special

Circumstances - this Restricted Unit Grant shall continue to vest in accordance
with Item 3 above

(ii) Termination by Reason of Retirement - this Restricted Unit Grant shall become
fully vested and shares of Stock shall be issueable the earlier of eighteen months
from the date of the approved Retirement or in accordance with Item 3 above.

(iii) Voluntary Resignation or Termination for Cause - the portion of this Restricted
Unit Grant which has not already vested in accordance with Item 3 above at the
time of such resignation or termination shall not vest and shares of Stock shall
not beissued, but shall be forfeited




IN WITNESS WHEREOF, the Company has caused the execution hereof by its duly authorized officer and the Grantee has agreed to the terms and conditions of this Restricted Stock
Unit Grant.

JONESLANG LASALLE INCORPORATED

By:
Its:

Authorized Officer
Accepted by:

Grantee

Date of Acceptance:




APPENDIX A
JONESLANG LASALLE INCORPORATED
RESTRICTED STOCK UNITSAGREEMENT

TERMSAND CONDITIONS

1 DEFINITIONS

0]

(i)

(iii)
(iv)

“Cause” means failure to perform the Grantee’s job responsibilitiesin good faith, poor performance, falsification of Company records, theft, failure to cooperate with
an investigation, use or distribution on the premises of the Company or any of the Company’s subsidiaries of illegal drugs, or conviction of any crime against the
Company, any of the Company’s subsidiaries or any of their employees.

“Data’ means personal information about the Grantee, including the Grantee's name, home address and tel ephone number, date of birth, social security number or
identification number, salary, nationality, job title, any shares or directorships held in the Company, details of all SOP Grants or any other entitlement to shares
awarded, canceled, exercised, vested, unvested or outstanding in the Grantee's favor, for the purpose of managing and administering the Plan.

“Retirement” means termination of employment by the Grantee (other than by death or Total and Permanent Disability) under the terms set forth or agreed to by the
Board of Directors or the Committee, in their sole discretion.

“Special Circumstances” means such circumstances as shall be determined solely by the Board of Directors or the Committee.

(v) “Stock” means shares of the common stock, par value $0.01 per share, of the Company.
(vi) “Total and Permanent Disability” means a disability qualifying the Grantee to receive benefits under the applicable total and permanent disability income plan
provided by the Company or the subsidiary of the Company which employs Grantee.
2. ACKNOWLEDGMENT AND WAIVER

By entering into this Restricted Stock Unit Agreement, the Grantee acknowledges that:

0]

the Plan is discretionary in nature and may be amended, suspended or terminated by the Company at any time and the Company, in its discretion, shall have the
power and authority to (a) determine which (if any) individuals rendering services or employed outside the United States are eligible to participate in the Plan; (b)
determine which non-United States-based operations (e.g., subsidiaries, branches, representative offices) participate in the Plan; (c) modify the terms and conditions
of any Restricted Unit Grants made to such eligible individuals, or with respect to such non-United States-based operations; and (d) establish sub-plans, modified
exercise, payment and other terms and procedures to the extent deemed necessary or desirable by the Company;
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(i)

(iii)

(iv)

V)
(vi)

(vii)
(viii)

)

this Restricted Unit Grant is a one-time benefit which does not create any contractual or other right to receive future grants of Restricted Stock Units, or benefitsin
lieu of Restricted Stock Units;

all determinations with respect to any such future grants, including, but not limited to, the times when Restricted Unit Grants shall be granted, the number of shares
subject to each Restricted Unit Grant, the grant price, and the time or times when each Restricted Unit Grant shall be issueable, will be at the sole discretion of the
Company;

the Grantee's participation in the Plan shall not create a right to further employment with the Grantee’s employer and shall not interfere with the ability of the
Grantee's employer to terminate the Grantee's employment relationship at any time with or without cause;

the Grantee's participation in the Plan is voluntary;

the value of this Restricted Unit Grant is an extraordinary item of compensation which is outside the scope of the Grantee’s employment contract, if any, and is not
part of normal or expected compensation for purposes of calculating any severance, resignation, redundancy, end of service payments, long-service awards, or
similar payments;

the future value of the underlying shares of Stock is unknown and cannot be predicted with certainty and if the value of the underlying Stock decreases in value, so
will the value of this Restricted Unit Grant;

this Restricted Unit Grant has been granted to the Grantee in the Grantee's status as an employee of his or her employer, and can in no event be understood or
interpreted to mean that the Company is the Grantee's employer or that the Grantee has an employment relationship with the Company; provided, however, that this
provision shall not affect any Grantee who is actually employed by the Company; and

the ultimate liability for any and all tax, social insurance and any other payroll tax (“tax-related items”) withholding and reporting obligations are and remain the
Grantee's responsibility and liability and that the Company (i) makes no representations nor undertakings regarding treatment of any tax-related itemsin connection
with any aspect of the Restricted Unit Grant, including the grant, vesting or issuance of the Restricted Stock Units and the subsequent sale of Stock acquired; and
(ii) does not commit to structure the terms of the grant or any aspect of this Restricted Unit Grant to reduce or eliminate the Grantee's liability regarding tax-related
items.

the terms and conditions of this Restricted Unit Grant shall be governed by and construed in accordance with the laws of the State of Illinois, USA, without taking
into account any conflicts of laws provisions.

3 NON-TRANSFERABILITY

This Restricted Unit Grant is non-transferabl e otherwise than by the laws of descent and distribution on death.
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4. ISSUANCE OF RESTRICTED STOCK UNITS/DIVIDENDS AND STOCK SPLITS

Subject to such rules as may be adopted by the Company and to the discretion of the Company, this Restricted Unit Grant may be paid in an equal number of shares of Stock or in
cash in the amount of the fair market value of the Restricted Stock Units based upon the closing price of Stock on the New York Stock Exchange on the trading day immediately
preceding the day on which the Restricted Stock Units vest. Dividends, if any, paid with respect to Restricted Stock Units prior to vesting will be reinvested in additional Restricted
Stock Units having the same vesting date, and additional Restricted Stock Unitswill be received by the Grantee in the case of a Stock split or Stock dividend.

5. DATA PRIVACY CONSENT

The Grantee consents to the collection, use and transfer of Data as described in this paragraph. The Grantee understands that the Company and/or its Subsidiaries will transfer Data
amongst themselves as necessary for the purpose of implementation, administration and management of the Grantee’s participation in the Plan or any other plan of the Company
(through this Restricted Unit Grant and any other award which may have been or be in the future granted under the Plan or any such other plan), and that the Company and/or any of
its Subsidiaries may each further transfer Data to any third parties assisting the Company in the implementation, administration and management of the Plan or any other plan of the
Company. The Grantee understands that these recipients may be located in the European Economic Area, or elsewhere, such as the United States or Canada. The Grantee authorizes
them to receive, possess, use, retain and transfer the Data, in €l ectronic or other form, for the purposes of implementing, administering and managing the Grantee's participation in the
Plan or any other plan of the Company (through this Restricted Unit Grant and any other award which may have been or be in the future granted under the Plan or any such other
plan), including any requisite transfer to a broker or other third party with whom the Grantee may elect to deposit any Stock acquired upon issuance of Stock in accordance with this
Restricted Unit Grant or any other award and such Data as may be required for the administration of the Plan or any other plan of the Company and/or the subsequent holding of
Stock on his or her behalf. The Grantee understands that he or she may, at any time, view Data, require any necessary amendmentsto it or withdraw the consents herein in writing by
contacting his or her local Human Resources representative. Withdrawal of consent may, however, affect Grantee's ability to realize benefits from this Restricted Unit Grant or other
awards.
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AMENDED AND RESTATED
JONESLANG LASALLE INCORPORATED
CO-INVESTMENT LONG-TERM INCENTIVE PLAN

|. Purpose

The Jones Lang LaSalle Incorporated Co-Investment Long-Term Incentive Plan (the“Plan”) is designed to provide a select group of management or highly compensated employees
and independent contractors of Jones Lang LaSalle Incorporated (the “Company”), or any now existing or hereafter established or acquired subsidiary or affiliate (“ Affiliate”), with an
opportunity to benefit, on a notional basis, from certain of the real estate investments made by the Company via the Company’s co-investments in real estate through LaSalle
Investment Company (“LIC"), a series of limited partnerships, based on the performance of LIC's underlying investments (the “Investments”). This Plan is designed to permit the
Company to continue to retain the services of Participantsin the Plan, to increase their efforts on behalf of the Company and to promote its success in the interest of stockholders. It
will also serveto further align the interests of participantsin the Plan with those of the Company’sreal estate investment clients.

I1. Eligibility

An employee or independent contractor shall become a Participant as of the date he is notified in writing by the Compensation Committee of the Company’s Board of Directors (the
“Committee”), or its delegate, that he or she has been selected to become a Participant. The Committee shall consider such factors as it, in its sole discretion, considers pertinent in
selecting Participants. “ Participant” means, for a Plan year or portion of a Plan year, an individual: (a) who is an employee of or independent contractor to the Company or an Affiliate;
(b) who is a member of a select group of management or highly compensated employees, or an individual serving as an independent contractor having comparable duties and
compensation; (c) who, for such Plan year, has satisfied such minimum compensation or other classification requirements established from time to time by the Committee, and who is
designated by the Committee, in its sole discretion, as a Participant in the Plan; and (d) who has not otherwise been removed from participation in the Plan by the Committee. A
Participant must complete such forms and provide such datain atimely manner asisrequired by the Committee.

I11. Specific Termsof Grants

a  Participants Accounts: The Committee shall establish and maintain on behalf of each Participant a separate bookkeeping account (an “Account”) under the Plan. With
respect to each Participant, this Account shall represent the amount of his notional interest in the Initially Allocated Funds and Subsequently Allocated Funds granted
under the Plan plus any distributions to which he subsequently becomes entitled. An Account shall be credited with a distribution arising from an Investment only when
such distribution is actually received by the Company. Distributions credited to an Account shall not earn interest. The Committee, in its discretion, may also establish
and maintain such additional separate bookkeeping accountsfor the Participant asit shall deem desirable.

-3-




Basis of Grants and Initial Grant: For calendar year 2002, the Company will identify a $5.0 million alocation out of the total of funds that it has invested in the
Investments as of December 31, 2002 (the “Initially Allocated Funds’) to be used as a benchmark for determining the notional interests to be earned by Participants. The
Initially Allocated Funds will exclude any cash held by LIC as of that date and assume that any cash held is proportionately allocated to the Investments at that time. If
any one or more of the Investments to which the Initially Allocated Funds is to be allocated has not completed its equity capital raising process at December 31, 2002,
the alocation will be finalized after the completion of such equity capital raising. Specifically, for the calendar year 2002, the Investments that comprise the Initially
Allocated Funds are as follows: Income & Growth Fund |11, LaSalle Euro Growth |1, Asia Recovery Fund, Medical Office Fund, and CalEast. The Initially Allocated Funds
will be allocated to the particular Investments in proportion to the amount invested in that particular Investment compared to the total invested by the Company in all of
the Investments as of that date. The Initially Allocated Funds will not be allocated expenses, for purposes of the Plan, in the same manner as all other investors. As soon
as practicable following the date on which the Initially Allocated Funds are identified by the Company, each Participant’s Account (as defined above) shall be credited
with a proportional notional interest (an “Interest”) in such Initially Allocated Funds. A Participant’s Interest will represent an unfunded and unsecured promise to be
paid in accordance with the terms of the Plan and not an actual interest in the Investments.

Future Grants: The Company will identify and allocate an additional $5.0 million of itsinvestment in the Investments for grants to Participants in each of calendar years
2003 through 2005, which will be determined, tracked, calculated and become Interests in the same manner as provided for in Il11. b. above, at the end of each of the
respective years (the “ Subsequently Allocated Funds”), including allowing for the final equity closes of each Investment within the Subsequently Allocated Funds, or
such other amount as may be determined by the Committee; provided, that no additional allocations will be made unless the Company meets at least a 10% GAAP
earnings per share growth for the immediately preceding calendar year over the prior calendar year. As soon as practicable following the date on which the Subsequently
Allocated Funds are identified by the Company, each Participant’s Account shall be credited with an Interest in such Subsequently Allocated Funds. Participation in
such future grants, if any, will be determined by the Committee on an annual basis.
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Vesting: A Participant shall vest in such portion of his Account attributable to his notional Interest in the Initially Allocated funds, and any distributions attributable
thereto, and each Interest in the Subsequently Allocated Funds, and any distributions attributabl e thereto, upon the earlier of: (a) five (5) years from the date of grant of
the Interest in the Initially Allocated Funds or, in the case of an Interest in the Subsequently Allocated Funds, five (5) years from the date of grant of each Interest in the
Subsequently Allocated Funds, (b) retirement (on or after attainment of age 60 or, if lower, attainment of the statutory retirement age), (c) death or permanent disability,
or (d) in the case of Participants employed by the Company or any of its Affiliates, a change in control (as determined by the Committee) of the Company or the business
unit of the Company by which the Participant is employed. In the case of Participants employed by the Company or any of its Affiliates, termination of employment with
the Company and its Affiliates prior to vesting, for any reason other than those provided for above, shall result in the complete forfeiture of a Participant’s Account. In
the case of Participants providing services to the Company or any of its Affiliates as an independent contractor (directly or through a corporation or other business
entity), termination of the independent contractor relationship, direct or indirect, between the Company or its Affiliates and the Participant, for any reason other than
those provided for above, shall result in the complete forfeiture of a Participant’s Account. The Committee shall, in its sole discretion, have the authority to accelerate
the vesting of a Participant’s Account.

Payments: All payments will be made in cash to any Participant whose Account has not been forfeited, in an amount or amounts, equal to the Company’s return on the
Initially Allocated Funds and any Subsequently Allocated Funds, in proportion to each Participant’s Interest. However, no payment will be made from the Plan until
such time as that Interest is vested in accordance with paragraph I11. d. above. If a Participant becomes fully vested in his Account because of the five (5) year vesting
period, the Company shall, as soon as practicable after the date of such vesting, pay an amount equal to all distributions attributable to any Interest credited to the
Participant’s Account that are actually received by the Company prior to that time. If a Participant becomes fully vested because of retirement, death, permanent
disability or a change in control, the Company shall, as soon as practicable after the date on which the Participant would have satisfied the five (5) year vesting period,
pay an amount equal to all distributions attributable to any Interest credited to the Participant’s Account that are actually received by the Company prior to that time.
The timing of any future payments shall be at the Company’s discretion on or around the same time or times as the Company actually receives distributions from LIC
with respect to the Investments, but in no event shall the Company be required to make payments more often than annually.
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V. Administration

The Plan shall be administered by or under the authority of the Committee. Subject to the provisions of the Plan, the Committee, in its sole discretion, shall have the authority to
approve eligibility to participate in the Plan, to establish the terms and conditions under which the awards become payable. In addition, the Committee shall have the authority to
delegate such of its duties and authority under the Plan asiit shall determine, in its sole discretion.

The Company’s Global Chief Human Resources Officer shall have the authority to adopt such rules and regulations and make all other interpretations and determinations deemed
necessary or desirable for the administration of the Plan.

Any interpretation of the Plan and any decisions, calculations and determinations made by the Committee or the Global Chief Human Resources Officer on all matters relating to the
Plan or the administration thereof shall be final and binding.

V. General Provisions

a.  Term: Grants may be made pursuant to the Plan beginning as of January 1, 2002 and ending as of December 31, 2005.

b. Plan Termination and Amendment: This Plan is subject to amendment or termination by the Committee in its sole discretion; provided that no such amendment or
termination may reduce the value of any benefit already granted under the Plan. Participants will be notified of an amendment or termination of the Plan within a
reasonabl e time after the amendment or termination has been effected.

c.  Withholding and Benefits: The Company will withhold from any amounts payable under this Plan all federal, state, city and local taxes and any other amounts as shall be
legally required, as well as any other amounts authorized or required by employer policy including, but not limited to, withholding for garnishments and judgments or
other court orders. Amounts accrued or paid under this Plan shall not be included or considered in determining any benefits under any pension, retirement, profit
sharing, group insurance or other benefit plan of the Company or any of its subsidiaries or affiliates.

d. Employment and Other Rights: The Plan does not constitute an employment, consulting or other contract and participation in the Plan will not give a Participant the
right to continue to be retained as an employee of or consultant to the Company or any of its Affiliates on a full-time, part-time, or any other basis, or to or in any way
limit or interfere with the Participant’s right to terminate his employment or consulting relationship with the Company or its Affiliates. Participation in the Plan shall not
give any Participant any right or claim to any benefit under the Plan unless such right or claim has specifically accrued under the terms of the Plan.
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Interests Not Distributed to Participants: Any Interest forfeited in accordance with the terms of this Plan will be retained by the Company and may be redistributed, or
not, as the Company deems appropriate.

Loans: Loans are not permitted under the Plan.

Reporting: On an annual basis, the Company will provide to Participants areport on the status of the Investments.

Transferability: Grants under the Plan shall not be transferable by a Participant, except by will or the laws of descent and distribution.

Governing Law: The Plan, and all determinations made and actions taken pursuant hereto, shall be governed by the laws of the State of Maryland without giving effect
to the principles of conflict of laws.

Unfunded Status of Interests: The Plan is intended to constitute an “unfunded” plan for incentive compensation. Benefits hereunder shall be paid from assets which
shall continue, for all purposes, to be a part of the general, unrestricted assets of the Company. The obligation of the Company hereunder shall be an unfunded and
unsecured promise to pay money in the future. With respect to any payments not yet made to a Participant pursuant to a grant, nothing contained in the Plan or any
grant agreement shall give any such Participant any rights that are greater than those of a general creditor of the Company. It is intended that the Plan be unfunded for
tax purposes and for purposes of Title| of the Employee Retirement Income Security Act of 1974, as amended.

German Participants. Notwithstanding any provision of the Plan to the contrary, clauses (b) and (c) of Section I11.d. shall not be applicable in the case of any Participant
residing or employed in Germany.







Jones Lang LaSalle Incorporated

EXHIBIT 10.23

LaSalle Investment Management Long-Term Incentive
Compensation Program
Termsand Conditions

I. Introduction:

Amended and Restated as of December 15, 2004

The LaSalle Investment Management Long-Term Incentive Compensation Program (the "Plan") is designed to provide certain LaSalle Investment Management ("LIM") executives
("Participants") an opportunity to further align their interests with those of the Jones Lang LaSalle Incorporated (the "Company") shareholders as well as to retain the Participants at
the Company. The Plan providesincentives for the growth of LIM's core advisory revenues and margins, as well asincentives for attaining its performance/incentive fee projections.
The Plan is designed with the flexibility to add additional Participants over time.

Il. Terms:

Performance
M easur ement:

Performance Payouts:

ThePlan iscomprised of two components:

1) Modified Cash Flow (*MCF")
This component of the Plan is designed to recognize the value added the Company receives from LIM's entire business, including performance/incentive

fees. MCF is defined as Pre-Global Operating Income |ess amortization and equity earnings. MCF is the metric by which the Plan's payouts are
determined.

2) Modified Base Cash Flow (*MBCF")

This component of the Plan is designed to recognize the val ue added the Company receives from enhancing LIM's core advisory revenues and the
resulting margins. MBCF is defined as MCF lessincentive fees net of any related team incentive bonus. The MBCF is the metric by which the Plan's
hurdles are measured, as described below.

Additional mattersto be taken into account are as follows:

. Regarding control of overhead allocations (those which are outside LIM's span of control), annually during budget season a reasonable
and fair allocation to LIM will be agreed upon based on all known facts, events and plans anticipated for the respective year.

. LIM will develop alist of existing incentive fee structures and forecasted payouts, and will update this list as required during the term of
the Plan.

Payouts will be determined on a calendar year basis. In order to earn a payout under the Plan (the "Earned Payout"), both aMBCF margin and aMBCF
Compound Annual Growth Rate ("CAGR"), using 2002 as the base year, must be met (collectively, "MBCF Hurdles"). In the event that both of the MBCF
Hurdles are not met, the Earned Payout will be determined on the next lowest level for which both are met.

Outlined below are the Plan's escal ating hurdles and payouts:

Hurdle MBCF Margin MBCF CAGR Payout
7.5% or > & >125% 10% of MCF > 12.5% MBCF CAGR
i, 10% or > & > 15% 15% of MCF > 15% MBCF CAGR
i, 125%or > & >175% 17.5% of MCF > 17.5% MBCF CAGR
iv. 15% or > & > 20% 20% of MCF > 20% MBCF CAGR

If LIM exceeds the MBCF Hurdles for agiven year, the Participants would be allocated a percentage of the current year net amount of MCF above the
respective MBCF CAGR.
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Payout Provisions:

Vesting:

Change
in Control

Termination

Retirement and
Death/Disability

The Plan's base MBCF for 2002 will equal $5.5 million for purposes of making calculations.

Earned Payouts will be calculated annually and be paid: (1) 50% in cash (50% at the same time that bonus payments are made for the prior year
and the remaining 50% twelve months thereafter) and (2) 50% in restricted shares granted as of January 1 following the year they were earned
(50% of which will vest 24 months from the date of grant and the remaining 50% of which will vest 36 months from the date of grant).
Participants must be employed by the Company to receive payment for any unvested cash or restricted shares, subject to ‘Retirement and
Death/Disability’ provisions below.

The Company reserves the right to substitute cash for restricted shares at its sole discretion.

Vesting and distribution of all unvested cash and restricted shares occursimmediately if asale or changein control occurs, as determined by the
Compensation Committee of the Board of Directors.

In the event of a change of control of LIM or the Company and the Participants are subsequently required to take a significant changein
responsibility or reduction in compensation, Participants may choose to be treated as terminated without cause.

Participants forfeit unvested cash and restricted sharesif terminated with cause, including documented poor performance.

Accelerated vesting, with distributions in accordance with the Payout Provisions above, for unvested cash and restricted shares occursiif
terminated without cause, with the balance treated consistent with the terms of ‘ Retirement and Death/Disability'.

Participants forfeit unvested cash and restricted sharesif Participant el ects to leave company on own accord, but not for retirement reasons.

For retirement prior to age 58, if approved by the Company CEO in his sole discretion,accel erated vesting occurs for all of a Participant's unvested
cash and restricted shares upon retirement , with payment or distribution in accordance with the Payout Provisions above, and no further benefits
accrue. The factors that will be considered by the Company CEO in approving aretirement prior to age 58 will include, but not be limited to, age,
tenure with the Company, position with the Company and plans for employment, if any, after retirement.For death or total disability at any age or
retirement at age 58 or later, but prior to the end of the Plan term, accelerated vesting occurs for all of a Participant's unvested cash and restricted
shares with payment or distribution in accordance with the Payout Provisions above and for Earned Payouts determined post retirement, death, or
total disability, a Senior Participant's points will be reduced each year by 20% for the next three years. Payment entitlements do not extend beyond
three years (i.e.- pointswill equal 80% for thefirst year of retirement, 60% for the second year, 40% for the third year and 0% thereafter).
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Forfeitures:

Term:

Allocation Methodology:

Points

Earned Payouts

For retirement at age 58 or later or death or total disability at any age and after the end of the Plan term, accelerated vesting occurs for all of a
Participant's unvested cash and restricted shares with payment or distribution in accordance with the Payout Provisions above.

All forfeited pointswill be reallocated to the Reserve Pool, as defined under ‘ Allocation Methodology'. All forfeited cash and restricted shares will
be reallocated to Participantsin the relevant Earned Payout on a prorata basis based on each Participant's specified points as a percent of the
total.

The Plan will be effective through the calendar year 2007.
It isanticipated that a subsequent long-term plan would follow this Plan period, and such a plan would be revised for market competitive
compensation, eligible participants, and business forecasts at that time.

A total of 100 pointswill be allocated out of the Plan

Initial permanent allocation of 60 points to create a pool that is allocated across eight initial senior Participants ("Senior Participants"), which
cannot be reduced during the life of the Plan.

Not more than 35 of the remaining 40 points ("Reserve Pool") may be allocated to:

1 current employees who are selected to become Senior Participants given the strength of their contributions to the growth of LIM;
2. new hires who become Senior Participants; or
3. increase point allocations to individuals who are part of theinitial group of Senior Participants, as appropriate, based on the value of the

ongoing contribution made by the individual.
LIM's CEO shall ensure that reasonable efforts are taken to identify new Senior Participants for grants out of the Reserve Pool, by either
promoting from within or hiring from the outside, as appropriate to maximize the prospects of achieving LIM's growth opportunities.

Annual allocation of the first $20 million of the Earned Payout funds during life of the Plan:

1 First, to the Senior Participants according to their allocated points;

2. Second, at least 5 points but no more than the balance of points not permanently allocated to Senior Participants will be allocated to Key
Employees;
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"ZeroSum" Rule

The remaining Earned Payout funds will be distributed across the Senior Participants by:

1 allocating 33% of any remaining amount on a pro-rata basis based on each Senior Participant's specified points as a percent of the total;

2. allocating 67% to the Senior Participants based on the LIM CEO's objective/subjective assessment of each person's relative contribution
to the success of LIM.

If a payout equals more than $20 million during asingle year, LIM's CEO may elect to pay some portion or all of the amount over $20 million to

other LIM employees who are viewed as future leaders of the business ("Key Employees"), subject to the approval of the Company's CEO. Any

amount over $20 million not used for this purpose will be allocated in accordance with the Earned Payout allocation procedure above.

All Senior Participant changes, either Participants and/or points, will be at the recommendation of LIM's CEO as agreed to by the Company CEO.

Any recommendations not agreed to between the LIM CEO and Company CEO may be brought to the Compensation Committee of the Board of

Directorsfor review.

All recommendations related to the annual distribution will be made by LIM's CEO and submitted to the Company's CEO for final approval.

LIM will not receive credit nor be penalized for margin gained from the transfer of existing products and services from affiliates within the
Company.

To the extent LIM is able to improve margins related to products and services transferred to it from Company affiliated businesses, this margin
enhancement would be included as part of the payment cal culation. Each transfer, and the related base case margin impact on LIM's business, will
be reviewed in advance by senior management within both the Company and LIM, and subseguently documented to guide future cal culations
related to realized margin enhancement activities.

The Company acknowledges the Plan is along-term compensation plan unique to the Participants of LIM in recognition of the competitive
marketplace for the skills of Senior Participants. Participants also acknowledge that the goal of the plan isto accelerate the contribution of the
business to the overall success of the Company, and therefore contribute to the success of the "One Firm Firm". In this regard, the Company
recognizesthat LIM, while acting in the best interests of its clients, must be able to select those service firmsthat LIM management believes are
best capable in the marketplace of providing the various real estate property management, advisory and transactional services needed to create
valuefor their clients, taking into account skills and capabilities, market costs and their ability to provide investment and leasing opportunities.
Therefore, subject to the provisions above, should LIM not support the Company's overall mission, the Company's CEO will have the discretion
to hold back up to 20% of the Earned Payout due to a Participant(s) in any given year. This hold back amount can subsequently be released if
thereis satisfactory resolution of the issue. The CEO of LIM may appeal to the Compensation Committee of the Board of Directors any decision
by the Company CEO to hold back any Earned Payout. The CEO of LIM will contact the Company CEO quarterly and inquireif there are any
unresolved issues. Regardless, the Company CEO will notify the CEO of LIM in atimely fashion if any matters come to his attention that could
have an impact on this provision.
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Eligibility:

Administration:

Interpretation:

Loans:

Amendments:

. LIM designated executives, who will participate based on point allocations.

. Senior Participantsin this plan are not eligible for other long-term plans without the approval of the Company's CEO.

. Senior Participants will be eligible for the International Director Co-Investment Long Term Incentive Plan for the 2002 plan year, but participation
in plan years thereafter shall be determined in accordance with the terms of that plan.

. Senior Participants will not be eligible to receive Company financing for investing into LIM funds (existing financing would stay in place), except
asmay be required by aclient of LIM, authorized by applicable law and approved by the Company CEO.

. Performance cal cul ations managed through the Company's Global Finance Group.

This Plan shall be interpreted by the Compensation Committee of the Board of Directors and such interpretations shall be final. Any matters upon which
theLIM CEO and Company CEO fail to reach agreement may be referred to the Compensation Committee of the Board of Directors for resolution.

Not permitted.

It isthe intent of both the Senior Participants and the Company that the Plan not be amended during its term. However, both acknowledge that at some point
during itsterm it may be necessary to amend the Plan in order to maintain its original objectives. An amendment to the Plan may be proposed by either the
Senior Participants (provided they all agree to the proposal) or the Company by presenting it to the other party. Should the Company and the Senior
Participants come to an agreement on the Amendment, the amendment shall be presented to the Compensation Committee for review and approval. In the
event they are unable to come to an agreement on an amendment, the issue shall be presented to the Compensation Committee for resolution. Approval of
the Compensation Committee of Board of Directorsisrequired for any amendment.

December 15, 2004







EXHIBIT 10.25

JonesLang LaSalleIncorporated

Non-Executive Director Compensation Plan
Summary of Termsand Conditions

Amended and Restated as of July 1, 2004
I Introduction:

The Non-Executive Director Compensation Plan (as amended and restated, the “Plan”) of Jones Lang LaSalle Incorporated (the “Company”) is designed to attract and retain
highly qualified individuals to serve as non-executive members of the Company’s Board of Directors and to align the interests of the non-executive directors (the “ Directors”) with
those of the Company’s shareholders. Members of the Board of Directors who are also employees and/or officers of the Company do not qualify for compensation under the Plan.
The terms of the Plan as set forth below are effective for service on the Board of Directors on and after July 1, 2004.

1. Compensation:
The Plan provides each of the Company’s Directors the following compensation for service on the Company’s Board of Directors:
A. One-Time Grant of Restricted Stock Upon Initial Election to the Board of Directors
Upon hisor her initial election to the Board of Directors, each Director shall receive a one-time grant of restricted shares of Common Stock in the aggregate amount
of $50,000. The number of restricted shares shall be calculated based on the closing price of the Company’s Common Stock on the date of the grant. The restricted
shares shall vest five years from the date of the grant.
B. Cash

Each Director shall receive the following compensation in cash, subject to certain elections that each Director may otherwise make as described below.

a.  Annual Retainer - $40,000 in cash, payablein equal quarterly installmentsin advance, promptly after the beginning of each calendar quarter.
b. Board Meeting Attendance Fees - $3,500 for attendance at each meeting ($1,000 for each telephonic meeting), payable promptly after each meeting.
c. Committee Meeting Attendance Fees - $1,500 for attendance at each meeting ($1,000 for each telephonic meeting), payable promptly after each meeting.

d. Audit Committee Chair Additional Retainer - The Chair of the Audit Committee shall be paid an annual retainer of $10,000, to be paid in full and in advance
following the appointment of the Chair after each Annual Meeting of Shareholders, such payment to be made promptly after the end of the second calendar
quarter each year.




e. Compensation and Nominating Committee Chairs Additional Retainer - The Chair of each of the Compensation Committee and the Nominating and
Governance Committee shall be paid an annual retainer of $5,000, to be paid in full and in advance following the appointment of each Chair after each Annual
Meeting of Shareholders, such payment to be made promptly after the end of the second calendar quarter each year.

For administrative convenience, the Company in its discretion may delay payments for individual telephonic meetings until such time as other paymentsfor in-
person Board meetings are being made.

Annual Grantsof Restricted Stock

At the time of each Annual Meeting of Shareholders, each Director shall receive an annual grant of restricted shares of Common Stock in the aggregate amount of
$50,000. The number of restricted shares shall be calculated based on the closing price of the Company’s Common Stock on the date of the grant. The restricted
shares shall vest five years from the date of the grant.

Common Stock Alternative with Respect to Annual Retainer

Per centage Election - Directors may elect to receive any or al of their Annual Retainer in shares of the Company’s Common Stock (rather than in
cash) inincrements of 5% (i.e., 5%, 10%, 15%, etc.)

ii. Receipt/Deferral - Directors may elect to take receipt of their shares of Company’s Common Stock either:

1. During theyear in which the Annual Retainer isearned, in quarterly installments equal to the percentage of the Annual Retainer elected,
divided by four, divided by the price per share of Company Stock on thelast day of each quarter. For administrative purposes, shares
would not actually be distributed until after the end of the year in which the Annual Retainer was earned.

Or
2. Onadeferred basis:
a  when they retire from the Board of Directors;

b. ten(10) years after the date on which they retire from the Board of Directors;




c. for aspecified number of years (not less than 1 or more than 10); or
d. whenthey retirefrom their primary employment.

iii. Deferral Election - Any election to defer shares shall be made prior to the year in which the Annual Retainer subject to deferral shall be paid and
shall beirrevocable. Any newly elected Director shall have five (5) days from the date of hisor her election to the Board to elect to defer any
percentage hereunder. An election shall continue in effect until revoked.

iv.  Company Match on Deferred Shares - Any shares for which receipt is deferred shall be matched by the Company by a number of shares equal to
25% of the value of the quarterly amount so deferred, based on the price per share of Stock on the last day of each quarter.

V. Dividends/Stock Splits - Dividends, if any, on deferred shares of Common Stock shall be paid in additional shares having afair market value equal
to the amount of the dividends paid on the date of payment. However, any fractional shares shall be paid in cash. Deferred Stock shall be subject
to any stock splits, reverse stock splits, or stock dividends.

Deferral OpportunitiesUnder U.S. Deferred Compensation Plan
Those Directors who are subject to the payment of United States federal income taxes are eligible to participate in the Company’s U.S. Deferred Compensation Plan

with respect to any or al of the cash amounts payable under this Plan. Participation in the Deferred Compensation Plan is subject to the separate documentation,
agreements and elections that will be provided to any Director upon request.

General
a Administration - This plan will be administered by the Nominating and Governance Committee of the Board of Directors.
b. Non-Committee Member Attendance. A Director who voluntarily attends the meeting of a Committee of which he isnot a voting member shall not be

compensated for attendance at such meeting.

c. Sour ce of Stock - All shares of the Company’s Common Stock granted under this Plan shall be issued out of the Company’s Amended and Restated Stock
Award and Incentive Plan, asin effect from time to time (the “ SAIP") and shall otherwise be subject to the terms of the SAIP and any applicable award
agreement that shall be presented to the Director by the Company.




e.

Amendment - The Plan may only be amended by the Nominating and Governance Committee of the Board of Directors.

Itemized Statements - The Company shall provide periodic itemized statements accounting for the payments that have been made to the respective
Directors under the Plan.







Exhibit 12.1

Computation of Ratio of Earningsto Fixed Charges

Year Ended December 31,

2004 2003 2002 2001 2000
Earnings as defined:
Net income (l0ss) 64,242 36,065 27,110 (15,411) (57,060)
Income taxes 21,873 8,260 11,037 7,986 22,053
Fixed charges excluding capitalized interest 29,737 38,667 36,069 37,744 43,378
Total Earnings 115,852 82,992 74,216 30,319 8,371
Fixed Charges as defined:
Interest expense 9,907 19,826 19,279 22,582 28,716
Interest portion of rent expense 19,830 18,841 16,790 15,162 14,662
Total Fixed Charges 29,737 38,667 36,069 37,744 43,378

Ratio of earningsto fixed charges 3.90 2.15 2.06 0.80 0.19







NAME OF SUBSIDIARY

LIST OF SUBSIDIARIES

Beijing JLL Property Management Services Ltd.
Brampton Property Investments, Inc.
CattleyaBV

Chicago Medical Office, L.L.C.

CIN LaSalle Corporation

CIN LaSalle Property Services (London) Ltd.
Compass Cayman

EC Corporation

Epipactis BV

Excelsior LaSalle Property Fund, Inc.

GCT Venture, Inc.

Guangzhou LaSalle Management Services Ltd.
| & G Opportunity Fund, LLC

Immobiliaria Jones Lang LaSalle Limitada
Income Parking Corporation

J.L.W. Jones Limited

J.L.W. Nominees Limited

J.L.W. Second Nominees Limited

JL.W. Trustees Limited

JLL 2002

JLL 2003 Ltd.

JLL CIEC Co., Ltd.

JLL Electronique Sarl

JLL Financial Services Limited

JLL Limited

STATEOR OTHER
JURISDITION OF
INCORPORATION OR
ORGANIZATION
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Beijing

Canada

Netherlands

America

America

England

Cayman Islands

America

Netherlands

America

America

Guangzhou, PRC

America

Chile

America

England

England

England

England

England

England

Beijing

L uxembourg

Ireland

Ireland




Jones Lang LaSalle (Thailand) Limited

JLL PFA Ltd.

Jones Lang LaSalle Property Management Pte. Ltd.

JLL RESPIL

JLL SM PIL

JLL Surveyors (Shanghai) Ltd.

JLLINT, Inc.

JLLRLD Pty. Limited

JLW (Mauritius) Private Ltd.

JLW Holdings (India) Limited

JLW Homes P/IL

Jones Lang LaSalle (ACT) Pty. Limited

Jones Lang LaSalle (China), Ltd.

Jones Lang LaSalle (India) Pvt. Ltd.

Jones Lang LaSalle (Israel) Ltd.

Jones Lang LaSalle (NSW) Pty. Limited

Jones Lang LaSalle (Philippines), Inc.

Jones Lang LaSalle (QLD) Pty. Limited

JonesLang LaSalle (SA) Pty. Limited

Jones Lang LaSalle (Scotland) Limited

Jones Lang LaSalle (Scotland) Service Company

Jones Lang LaSalle (Taiwan) Limited

JonesLang LaSalle (TAS) Pty. Limited

JonesLang LaSalle (Thailand) Limited

JonesLang LaSdlle (VIC) Pty. Limited

Jones Lang LaSalle (WA) Pty. Limited

JonesLang LaSalle AB

Jones Lang LaSalle Administration GmbH

Jones Lang LaSalle Advisory Corporate Pty. Limited

Jones Lang LaSalle Advisory Limited

Jones Lang LaSalle Advisory Services Pty. Limited

Jones Lang LaSalle Americas (l1linois), L.P.

Thailand

Australia

Singapore

Australia

Australia

Shanghai

America

Australia

Mauritius

England

Singapore

Australia

Hong Kong

India

Israel

Australia

Philippines

Australia

Australia

Scotland

Scotland

Taiwan

Australia

Thailand

Australia

Australia

Sweden

Germany

Australia

Thailand

Australia

America




Jones Lang LaSalle Americas, Inc.

JonesLang LaSalle AsiaHoldings Ltd.

JonesLang LaSalle AsiaLtd.

Jones Lang LaSalle Australia Pty. Limited

Jones Lang LaSalle BV

Jones Lang LaSalle Charities

Jones Lang LaSalle Co-Investment, Inc.

JonesLang LaSalle Conseil SAS

Jones Lang LaSalle Consultancy ServicesLtd.

Jones Lang LaSalle Corporate Finance Limited

Jones Lang LaSalle Corporate Property (VIC) Pty. Limited

Jones Lang LaSalle Corporate Property Services Pty. Limited

Jones Lang LaSallede Venezuela, SR.L.

Jones Lang LaSalle Eastern European Services Limited

Jones Lang LaSalle Electronic Commerce Holdings, Inc.

Jones Lang LaSalle Espana SA

Jones Lang LaSalle Europe Limited

Jones Lang LaSalle European Holdings Limited

Jones Lang LaSalle European Resources Limited

Jones Lang LaSalle European Resources Ltd.

Jones Lang LaSalle European Services Limited

Jones Lang LaSalle European Services Limited

Jones Lang LaSalle Facilities Management Services Ltd.

JonesLang LaSalle Finance B.V.

Jones Lang LaSalle Finance Sarl

Jones Lang LaSalle Finance SNC

Jones Lang LaSalle Germany GmbH

Jones Lang LaSalle Global Finance Sarl

Jones Lang LaSalle Global Finance UK Limited

Jones Lang LaSalle Global HoldingsB.V.

Jones Lang LaSalle GmbH

Jones Lang L aSalle Guatemal a Sociedad Anonima

America

Cook Islands

Hong Kong

Australia

Netherlands

America

America

France

Thailand

England

Australia

Australia

America

England

America

Spain

England

England

England

Russia

Czech Republic

England

Hong Kong

Netherlands

Luxembourg

Luxembourg

Germany

Luxembourg

England

Netherlands

Austria

Guatemala




Jones Lang LaSalle Holding France

Jones Lang LaSalle Holdings AB Sweden
Jones Lang LaSalle Holdings KG Germany
Jones Lang LaSalle Holdings Sarl Luxembourg
Jones Lang LaSalle Holdings, Y .K. Japan
Jones Lang LaSalle Hotels (NSW) Pty. Limited Australia
Jones Lang LaSalle Hotels (QLD) Pty. Limited Australia
Jones Lang LaSalle Hotels (VIC) Pty. Limited Australia
Jones Lang LaSalle Hotels Limited Hong Kong
Jones Lang LaSalle Incorporated America
Jones Lang LaSalle Ingatlanforgalmazo, Szaktanacsado es Szolgaltato Korlatolt Hungary
Felelossegu Tarsasag

Jones Lang LaSalle Insurance Services Limited England/Wales
Jones Lang LaSalle International, Inc. America
Jones Lang LaSalle Investment Consultants BV Netherlands
JonesLang LaSallelP, Inc. America
JonesLang LaSalleK.K. Japan
Jones Lang LaSalle Limitada CostaRica
Jones Lang LaSalle Limited (Greek Branch of JLL Ireland) Greece
Jones Lang LaSdlle Limited England
Jones Lang LaSdlle Limited Ireland
Jones Lang LaSdlle Limited New Zealand
Jones Lang LaSdlle Limited New Zealand
JonesLang LaSalleLLC Russia
Jones Lang LaSalle Ltd. Hong Kong
Jones Lang LaSalle Ltd. Korea
JonesLang LaSalle Ltda Bolivia
JonesLang LaSalle Ltda Brazil

Jones Lang LaSalle Ltda. Colombia
Jones Lang LaSalle Management Limited Thailand
Jones Lang L aSalle Management Services Ltd. Hong Kong
Jones Lang LaSalle Maroc (Morrocan Branch of JLL Ireland) Morroco
Jones Lang LaSalle Mulk Honetim Hizmetlen, Ltd, STI (Jones Lang LaSalle Property Turkey

Management ServicesLLC)




Jones Lang LaSalle Operations, L.L.C.

Jones Lang LaSalle Operations, L.L.C.

Jones Lang LaSalle Partners International

Jones Lang L aSalle Pension Trustees

Jones Lang LaSalle Portugal Sociedad de Mediacao Imobilaria, S.A.

Jones Lang LaSalle Principal, L.L.C.

Jones Lang LaSalle Project and Devel opment Services BV

Jones Lang LaSalle Property Consultants (India) Pvt. Ltd.

Jones Lang LaSalle Property Consultants Pte. Ltd.

Jones Lang LaSalle Property Fund Advisors Limited

Jones Lang LaSalle Property Management P/L

Jones Lang LaSalle Property Management Pte. Ltd.

Jones Lang LaSalle Property Management Services SARL

Jones Lang LaSalle Property Services (India) Pvt. Ltd.

Jones Lang LaSalle Real Estate Services Pty. Limited

Jones Lang LaSalle Real Estate Services, Inc.

Jones Lang LaSalle Regent Limited

Jones Lang LaSalle Regional Services Ltd.

Jones Lang LaSalle Research & Consultancy BV

Jones Lang LaSalle Resources Ltd.

JonesLang LaSaleS. deR.L.

JonesLang LaSale Sp.A.

JonesLang LaSalleS.R.L.

Jones Lang LaSalle SA

Jones Lang LaSalle SARL

Jones Lang LaSalle Sarl

Jones Lang LaSalle SEA, Ltd.

Jones Lang LaSalle Secs

Jones Lang LaSdlle Securities, L.L.C.

JonesLang LaSalle Services AB

Jones Lang LaSalle Services BV

Jones Lang LaSalle Services GmbH

America

America

England

England

Portugal

America

Netherlands

India

Singapore

Australia

Hong Kong

Singapore

France

India

Australia

Canada

England/Wales

Hong Kong

Netherlands

England

Panama

Italy

Argentina

France

Luxembourg

Sweden

Hong Kong

Luxembourg

America

Sweden

Netherlands

Germany




JonesLang LaSalle Services Ltd.

Jones Lang LaSalle Services SA/NV

Jones Lang LaSalle Services SAS

Jones Lang LaSalle Services Srl

Jones Lang LaSalle Services SRL

Jones Lang LaSalle Services, Inc.

Jones Lang L aSalle Sociedad Responsibilidad Limitada

Jones Lang LaSalle Sp z.0.0.

Jones Lang LaSalle Sprl

Jones Lang LaSalle Srl

Jones Lang LaSalle srl

Jones Lang L aSalle Stockholder, Inc.

Jones Lang LaSalle Strata Management Pty. Limited

Jones Lang LaSalle Structured Investment Management Limited

Jones Lang LaSalle Superannuation Pty. Limited

JonesLang LaSalle UK FC

Jones Lang LaSalle UK Hanover

Jones Lang LaSalle Vastgoed Adviseurs BV

Jones Lang LaSalle Vastgoed Management BV

Jones Lang LaSalle Vastgoed Taxaties BV

Jones Lang Wootton Ltd.

Jones Lang Wootton Property Management Services

Kingwood Investorsl, L.L.C.

Land Building Management K.K.

LaSale AsiaRecovery, L.L.C.

LaSalle CalEast Tennessee, Inc.

LaSdle Co-Investment Limited Partnership

LaSdlle Co-Investment Management (General Partner) Ltd.

LaSalle Co-Investment, L.L.C.

LaSalle D' Andrea Ranch, Inc.

LaSalle D’ Andrea Ranch, L.P.

LaSalle Dutch Hotel, L.P. 11

England

Belgium

France

Italy

Romania

America

Paraguay

Poland

Belgium

Italy

Romania

America

Australia

Australia

Australia

England

England

Netherlands

Netherlands

Netherlands

England

Ireland

America

Japan

America

America

America

England

America

America

America

America




LaSalle Dutch Hotel, L.P.

LaSalle Euro Growth |1 Sarl

LaSalle Euro Growth Zwei Beteilungs GmbH

LaSalle Fund Management BV

LaSalle GmbH

LaSale HEBV Limited Partnership |1

LaSalle HEBV Limited Partnership

LaSalle HEBV, Inc.

LaSalle Investment (L uxembourg) Sarl

LaSalle Investment Limited Partnership I1

LaSalle Investment Limited Partnership I1-A

LaSalle Investment Management (Securities), Inc.

LaSalle Investment Management (Securities), L.P.

LaSalle Investment Management AsiaPty. Ltd.

LaSalle Investment Management BV

LaSalle Investment Management Development Fund (General Partner) Ltd.

LaSalle Investment Management K.K.

LaSalle Investment Management Luxembourg SA

LaSalle Investment Management Securities B.V.

LaSalle Investment Management

LaSalle Investment Management

LaSalle Investment Management

LaSalle Investment Management, Inc.

LaSalle Investment Management, Inc.

LaSalle Kingwood, L.L.C.

LaSaleLIF (Genera Partner) Ltd.

LaSalle LIF (Nominee Company) Ltd.

LaSdleLogisticsGPLLC

LaSalle Medica Office Investments, L.L.C.

LaSalle Mexico Advisors, Inc.

LaSalle Mexico Holdings, L.P./Gestion LaSalle Mexico SE.C.

LaSalle Opportunities SA

America
Luxembourg
Germany
Netherlands
Germany
America
America
America
Luxembourg
America
America
America
America
Singapore
Netherlands
England
Japan
Luxembourg
Netherlands
Canada
England
France
America
Canada
America
England
England
America
America
America
Canada

France




LaSalle Orlando Southwest, Inc.

LaSalle Orlando Southwest, L.P.

LaSdlle Partners (India) Private Limited

LaSalle Partners (Mauritius) Private Limited

LaSalle Partners Income Parking Fund Limited Partnership

LaSalle Partners International

LaSale Partners S. deR.L. de C.V.

LaSdlle Partners Services S. deR.L. de C.V.

LaSalle Scottish Co-Investment Management (General Partner) Ltd.

LaSalle Sun Investors, Inc.

LaSalle Sun Investors, L.P.

LaSalle U.S. Holdings, Inc.

LaSalle U.S. Holdings, LLC

LaSalle UK Commercial Management Company Sarl

LaSalle Wildwood, L.L.C.

LaSalle/Galleria Corp.

LaSalle/Galleria Limited Partnership

LaSalogistique Sarl

Legacy Village Holdings Il LLC

Legacy Village Holdings |11 LLC

Legacy Village HoldingsLLC

LPI Holdings (Australia) Pty. Limited

MIVPOLLC

MIVPO Member LLC

NeottiaBV

Octane Ventures, L.L.C.

Ophrys BV

Orchid Insurance Limited

Pleione BV

PMR Pension Trustees Limited

Precision Engineering Services Ltd.

Premier Cleaning Service Ltd.

America

America

India

Mauritius

America

England

Mexico

Mexico

Scotland

America

America

America

America

Luxembourg

America

America

America

France

America

America

America

Australia

America

America

Netherlands

America

Netherlands

Guernsey

Netherlands

England

Hong Kong

Hong Kong




Priviledge Services Limited

Procon Services Company

Pt. JonesLang LaSalle

Real Ventures (Funding) Limited

Real Ventures Property Partnership

Red River GP, L.L.C.

Red River Limited Partnership

Residential Management Services Ltd.

Residential Realty

RIGF Limited Partnership

RIGF, Inc.

S.J.I. Management Ltd.

Sovereign Asian Holdings, Inc.

Utrillo Ltd.

Wonderment BV

Hong Kong

Hong Kong

Indonesia

England

England

America

America

Hong Kong

Hong Kong

America

America

Cyprus

Mauritius

Ireland

Netherlands







EXHIBIT 23.1

Consent of Independent Registered Public Accounting Firm

The Board of Directors
Jones Lang LaSalle Incorporated:

We consent to the incorporation by reference in the registration statements on Form S-8 (Nos. 333-110366, 333-117024, 333-42193 and 333-73860) and on Form S-3 (No. 333-70969) of
Jones Lang LaSalle Incorporated of our reports dated March 11, 2005, with respect to the consolidated balance sheets of Jones Lang LaSalle Incorporated and subsidiaries as of
December 31, 2004 and 2003, and the related consolidated statements of earnings, stockholders' equity and cash flows for each of the yearsin the three-year period ended December
31, 2004, and the related financial statement schedule, management's assessment of the effectiveness of internal control over financial reporting as of December 31, 2004 and the
effectiveness of internal control over financial reporting as of December 31, 2004, which reports appear in the December 31, 2004 annual report on Form 10-K of JonesLang LaSalle
Incorporated.

/s KPMGLLP
Chicago, Illinois
March 11, 2005



EXHIBIT 31.1
CERTIFICATION

I, Colin Dyer, certify that:
1. I havereviewed this Annual Report on Form 10-K of Jones Lang LaSalle Incorporated;

2. Based on my knowledge, this report does not contain any untrue statement of amaterial fact or omit to state amaterial 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. Theregistrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (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
materia 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 thisreport 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 purposesin 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 inthisreport any change in the registrant'sinternal control over financial reporting that occurred during the registrant's fourth fiscal quarter that has
materially affected, or isreasonably likely to materially affect, the registrant'sinternal control over financial reporting; and

5. Theregistrant's other certifying officer and | 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 weaknessesin 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 asignificant rolein the registrant'sinternal control over financial
reporting.

Date: March 11, 2005

/s/ Colin Dyer

Colin Dyer
President and Chief Executive Officer



EXHIBIT 31.2
CERTIFICATION

I, Lauralee E. Martin, certify that:

1. I havereviewed this Annual Report on Form 10-K of Jones Lang LaSalle Incorporated;

2. Based on my knowledge, this report does not contain any untrue statement of amaterial fact or omit to state amaterial 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. Theregistrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (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
materia 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 thisreport 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 purposesin 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 inthisreport any change in the registrant'sinternal control over financial reporting that occurred during the registrant's fourth fiscal quarter that has
materially affected, or isreasonably likely to materially affect, the registrant'sinternal control over financial reporting; and

5. Theregistrant's other certifying officer and | 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 weaknessesin 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 asignificant rolein the registrant'sinternal control over financial
reporting.

Date: March 11, 2005

/sl Lauralee E. Martin

Lauralee E. Martin
Executive Vice President and
Chief Operating and Financial Officer



EXHIBIT 32.1

Certification of Chief Executive 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 Annual Report of Jones Lang LaSalle Incorporated (the "Company") on Form 10-K for the period ending December 31, 2004 as filed with the Securities and
Exchange Commission on the date hereof (the "Report"), |, Colin Dyer, as Chief Executive Officer of the Company, hereby certify, pursuant to 18 U.S.C. Sec. 1350, as adopted pursuant
to Sec. 906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge, that:

(@] 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 results of operations of the Company.
Date: March 11, 2005

/s/ Colin Dyer

Colin Dyer
President and Chief Executive Officer

Certification of 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 Annual Report of Jones Lang LaSalle Incorporated (the "Company") on Form 10-K for the period ending December 31, 2004 as filed with the Securities and
Exchange Commission on the date hereof (the "Report"), I, Lauralee E. Martin, as Chief Financial Officer of the Company, hereby certify, pursuant to 18 U.S.C. Sec. 1350, as adopted
pursuant to Sec. 906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge, that:

(@] 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 results of operations of the Company.
Date: March 11, 2005

/sl Lauralee E. Martin

Lauralee E. Martin
Executive Vice President and
Chief Operating and Financial Officer



