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This Current Report on Form 8-K is filed by CBRE Group, Inc., a Delaware corporation (the “Company”), in connection with the matters described herein.

 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements

of Certain Officers.

(d) On November 16, 2018, the Board of Directors of the Company (the “Board”) appointed Reginald H. Gilyard to the Board, effective November 16,
2018, to serve until the Company’s 2019 annual meeting of stockholders. Mr. Gilyard is also expected to be appointed to serve as a member of the
Compensation Committee of the Board (the “Compensation Committee”). There is no arrangement or understanding between Mr. Gilyard and any other
person pursuant to which the Board selected Mr. Gilyard as a director, and Mr. Gilyard has not participated in any “related party-transactions” with the
Company as set forth in Item 404(a) of Regulation S-K. The Board has also determined that Mr. Gilyard is “independent” as defined under New York
Stock Exchange and Securities and Exchange Commission rules and guidance as well as under the Board’s Corporate Governance Guidelines and its
Categorical Independence Standards.

Mr. Gilyard will participate in the Company’s standard non-employee director compensation program. Pursuant to this program, Mr. Gilyard will be
eligible to receive an annual cash retainer of $100,000 for service as a Board member and an annual restricted stock unit grant to be valued at $200,000
on the date of grant, which shares will vest in full on the earlier of the one-year anniversary of grant or the next annual meeting of stockholders.
Mr. Gilyard may elect to receive shares of the Company’s common stock in lieu of cash payments (in like amounts). Mr. Gilyard will receive a prorated
initial cash retainer and equity award based on the length of his service until the next annual meeting. Mr. Gilyard and the Company will also enter into the
Company’s standard form of Indemnification Agreement for members of its Board.

(e) On November 16, 2018, the Compensation Committee determined to make certain changes to the retirement vesting proration feature of certain of the
Company’s restricted stock units as described below. All time-vesting restricted stock units granted by the Company in 2018 (“2018 time awards”)
generally provide for (subject to certain conditions) full continued vesting on a termination due to the award holder’s Retirement (as defined below), unless
such termination occurs during the 12-month period immediately following the vesting commencement date for such 2018 time award, in which case the
number of units subject to the 2018 time award that will continue to vest is determined by multiplying the number of units subject to the 2018 time award
by the number of days the award holder was employed during such 12-month period (the “First Year Proration”). The Compensation Committee
determined that effective as of December 16, 2018, each outstanding 2018 time award, including those held by the Company’s named executive officers,
will be amended to eliminate the First Year Proration, with the result that if the applicable award holder’s employment or service is terminated due to
Retirement between December 16, 2018 and the 12-month anniversary of the grant date of such 2018 time award, all of the units subject to such 2018 time
award will continue to vest upon the date of such termination (as was previously the case if such termination due to Retirement occurred after the
expiration of such 12-month period).

The Compensation Committee made this amendment as the existence of the First Year Proration required that the Company calculate employment
tax withholding on a daily basis for any award holder who was Retirement eligible on the date the 2018 time awards were granted or who became
Retirement eligible during the 12-month period during which the First Year Proration applied, and the Company concluded that such calculation was not
administratively practicable. No similar amendment was made to performance-vesting restricted stock units granted in 2018 as the employment tax
withholding obligation for Retirement eligible individuals only arises when the performance vesting conditions are satisfied.

The 2018 time awards define “Retirement” as an award holder’s voluntary termination of employment or service following (i) the completion of at
least 10 years of continuous service and (ii) for U.S. residents, attainment of age 62, or for non-U.S. residents, attainment of age 62 or such other age as
required to qualify for Retirement under applicable law, or an applicable retirement plan or policy.

 
Item 7.01 Regulation FD Disclosure.

On November 19, 2018, the Company issued a press release announcing the appointment of Mr. Gilyard to the Board. A copy of that press release is
attached as Exhibit 99.1 hereto and is incorporated by reference herein.

The information included in this Current Report on Form 8-K under this Item 7.01 (including Exhibit 99.1 hereto) is being “furnished” and shall not
be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, nor shall it be deemed incorporated by reference in any
filing under the Securities Act of 1933, as amended, except as expressly set forth by specific reference in such filing.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit

No.   Description

99.1*   Press Release announcing the appointment of Reginald H. Gilyard as a Director of the Company, dated November 19, 2018.
 
* Furnished herewith.
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Exhibit 99.1
 

FOR IMMEDIATE RELEASE
 
For further information:  
Steve Iaco  Brad Burke
Media Relations  Investor Relations
212.984.6535  215.921.7436

REGINALD GILYARD JOINS CBRE GROUP, INC. BOARD OF DIRECTORS

Los Angeles, November 19, 2018 — CBRE Group, Inc. (NYSE:CBRE) today announced that Reginald H. Gilyard has joined the company’s Board of
Directors.

Mr. Gilyard is an accomplished business and financial advisor with nearly 30 years of leadership in corporate, academic and military organizations. He is
a Senior Advisor with The Boston Consulting Group (BCG) and has developed and implemented strategies for Fortune 500 companies, educational
institutions, and foundations. Most recently, Mr. Gilyard served as Dean of the Argyros School of Business and Economics at Chapman University from
2012 to 2017. Prior to Chapman, Mr. Gilyard was a Partner and Managing Director with BCG, where he led strategy, M&A and business transformation
initiatives for large corporations, from 1996 to 2012. He served nine years in the U.S. Air Force and three years in the U.S. Air Force Reserves, rising to
Major in the Reserves.

Mr. Gilyard serves on the Board of Directors of First American Financial Corporation (NYSE: FAF) and Realty Income Corporation (NYSE: O).

“Reggie is a great addition to our Board,” said Brandon B. Boze, CBRE’s Board Chair. “We will benefit greatly from the financial acumen, strategic
insight and wide-ranging experience he brings to CBRE. We look forward to working with Reggie to advance CBRE’s strategy and create value for all of
the company’s stakeholders.”

“CBRE is the clear leader in its sector,” Mr. Gilyard said. “I look forward to working with my new colleagues to help the company build on its market
leadership and drive successful outcomes for clients, employees and shareholders.”

Mr. Gilyard holds a B.S. degree from the U.S. Air Force Academy, M.S. from the Air Force Institute of Technology and M.B.A. from Harvard Business
School. He is the Board Chair of Pacific Charter School Development, which has built more than 60 schools serving low income families in urban centers
across the country.

About CBRE Group, Inc.

CBRE Group, Inc. (NYSE:CBRE), a Fortune 500 and S&P 500 company headquartered in Los Angeles, is the world’s largest commercial real estate
services and investment firm (based on 2017 revenue). The company has more than 80,000 employees (excluding affiliates), and serves real estate
investors and occupiers through approximately 450 offices (excluding affiliates) worldwide. CBRE offers a broad range of integrated services, including
facilities, transaction and project management; property management; investment management; appraisal and valuation; property leasing; strategic
consulting; property sales; mortgage services and development services. Please visit our website at www.cbre.com.


