O0000@uAidddoicyl
SC(2)(UA) Paper No.: CY1

Your Ref : CB2/SC/16 15 September 2017

The Legislative Council,

Legislative Council Complex, By Hand
1 Legislative Council Road,

Central, Hong Kong.

Attention: Ms Josephine SO
Clerk to Select Committee

Dear Sirs/Madam

Re: Select Committee to Inquire into Matters about the UGL Agreement

Thank you for your letter dated 1 September 2017 requesting for information from me and
inviting me to attend the Select Committee.

All information relevant to the so-called major areas of study can be found in or deduced
from the various statements and reports already in circulation for some time in the public

domain. I append a file containing copies of twelve relevant documents (see index attached).

Please be informed that I shall not attend the Select Committee meetings.

Yours faithfydly,

e
Leung Chun Ying

Encl

Hrll: HAEREUTHE 28 5 Address : No. 28 Kennedy Road, Hong Kong§
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CY Leung: UGL Q&A

John Garnaut
Published: October 8, 2014 - 9:26PM

 Hong Kong chief executive CY Leung faces questions over secret $7m payout from
Australian firm

e CY Leung deal timeline

* CY Leung statement

 The letter from Leupen to C.Y. Leung

UGL Q&A with Fairfax Media

1. Was the board and remuneration committee of UGL fully informed of the arrangement to pay 4
million pounds to CY Leung?

Yes.

2. Was it disclosed in any public document anywhere? Why not? How was it accounted for?

No. It was a confidential commercial arrangement, which is standard business practice for such non-poach, non-
compete regimes.

UGL negotiated a reduction in the initial purchase price to allow for the payment to CY Leung. This was a
matter for the seller, as it was a necessary payment for the protection of the value of the business. The
acquisition would not have proceeded if this value was not protected and assured.

The arrangement was a standard non-poach, non-compete arrangement. 1t was entered solely to ensure CY
Leung did not move to a competitor or set up or promote any business in competition with DTZ, or poach any
people from DTZ, and hence to ensure the business retained its value after UGL acquisition.

It is standard business practice to pay for such undertakings, as you are requiring the individual to take on
obligations and to forgo future opportunities.

3. Given that CY Leung was explicitly running for office at the time how could UGL have neglected to
insert a clause that invalidated the agreement if he did secure office?

If CY Leung returned to UGL’s employment, the arrangement was invalidated, as there was then no issue with
competition or poaching. At the time of the negotiations, media coverage suggested that other candidates were
favoured to be elected, so the possibility of CY Leung securing office was not the focus of UGL's negotiations.

The agreement ensured both non-compete and non-poach arrangements, to ensure key personnel remained with
DTZ post the acquisition, as demonstrated by the fact that payment was subject to satisfaction of these
provisions (including a proportional reduction for each senior manager that left DTZ's employment during the

term of the agreement).
4. What did DTZ management and board know about the deal with CY Leung?

DTZ Holdings plc senior management was fully aware of, and involved in, the negotiation of the arrangements
with CY Leung, to protect the value of DTZ's China and HK business by preventing competition and poaching,
to ensure that the acquisition could proceed. UGL is not privy to, and was not made aware of, any other prior
arrangements.

5. There is no documentation that we can find that confirms that banker RBS and DTZ administrators,
Ernst & Young, were aware of the CY Leung deal. Please confirm what they knew and how they knew?

http://www.smh.com.au/action/printArticle?id=61768268 21/12/2015
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RBS and their advisers were aware of the arrangements and RBS agreed to the resulting reduction in the
purchase price of DTZ Holdings plc, to offset the payment to CY Leung. It was recognised that the payment to
CY Leung was necessary to ensure that he did not set up nor promote any business in competition with DTZ, or
poach any people from DTZ, to ensure the business retained its value. Without this protection in place UGL
would not have proceeded with the acquisition.

6. What arrangements were made with administrators and relevant company directors to ensure the
payments to CY Leung did not break the UK Insolvency Act or relevant UK corporate laws?

UGL was not a party to discussions with the administrators. All communications were with DTZ Holdings plc
management, RBS and their advisers.

7. Were the directors of DTZ informed and did they approve the deal?

We cannot speak for all of the directors of DTZ Holdings plc at the time; however, DTZ Holdings plc board
representatives, management, financiers and advisers were all involved with and aware of these discussions.

This story was found at: http:/fwww.smh.com.au/business/world-business/cy-leung-ugl-qa-20141008-10rwp8. htmi

http://www.smh.com.au/action/printArticle?1d=61768268 21/12/2015
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ASX/Media Release

08 October 2014

Response to media speculation

Sydney: UGL Limited (ASX: UGL) notes an article published in Fairfax Media outlets on 9 October 2014 regarding a
payment made to Mr CY Leung in relation to non-compete, non-poach and DTZ senior management retention
provisions. Mr Leung was the founder of our DTZ China and Hong Kong business and subsequently went on to

become the Chief Executive of Hong Kong.

The article erroneously makes reference to ‘secret payments’. This is a baseless and misleading reference as the
arrangements were made with Mr Leung, then a private individual, on commercial terms and with full knowledge
of the vendor, in keeping with standard businesses practice for non-compete and non-poach agreements.

Such agreements are common confidential commercial arrangements when a business is being acquired. The only
difference here being Mr Leung went on nearly six months later to become the Chief Executive of Hong Kong.

UGL was under no obligation, legal or otherwise, to disclose the agreement. It should be noted that at the time of
entering in the agreement, Mr Leung was not an elected official of Hong Kong, and UGL had no reason to expect
that his campaign for Chief Executive of Hong Kong would be successful. In any event the same commercial
protections for UGL and DTZ were necessary.

Mr Leung was previously Chief Executive Officer of DTZ Holdings plc’s North Asia business and he was the founder
of the business that preceded the creation of DTZ North Asia. He resigned from DTZ Holdings plc on 24 November
2011. UGL acquired the subsidiaries of DTZ Holdings plc out of voluntary administration in December 2011, for

over 70 million British Pounds.

UGL entered into an agreement with Mr Leung to protect UGL's commercial interests in North Asia by preventing
him from competing with DTZ or employing DTZ staff for two years following UGL’s acquisition of the subsidiaries
of DTZ Holdings plc. Payments were staggered over this period to ensure these non-compete and non-poach
obligations were met and the agreement provided mechanisms to reduce these payments if key individuals left
DTZ over this period. UGL specifically did not want Mr Leung working with a competitor nor establishing or
assisting in the establishment of a business competing directly with DTZ. UGL required of the vendor that
appropriate non-compete and non-poach protections be put in place if UGL was to proceed to acquire the

subsidiaries of DTZ Holdings plc.

The agreement also protected UGL’s right to operate in the region by ensuring existing licencing arrangements
held by Mr Leung were maintained and transferred to UGL. Again the agreement was in accordance with normal

market practices and terms.
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The vendor, the Royal Bank of Scotland, and their advisors were fully aware of UGL’s intention to enter into an
arrangement with Mr Leung and DTZ Holdings plc played a significant role in initiating and negotiating those
terms with Mr Leung.

As part of these negotiations and with the full agreement of the vendor team, the amount to be paid by UGL to
acquire the subsidiaries of DTZ Holdings plc was reduced to allow for the payments to Mr Leung. This had no
impact on the other creditors and shareholders of DTZ Holdings plc, as the full benefit of the purchase price, both
before and after the payment reduction, flowed to the Royal Bank of Scotland and no other party.

Given the negotiations of these terms with the full involvement of the vendor, it is clear that other parties besides
UGL and Mr Leung were aware of and understood the need for and the value of these non-compete and non-
poach terms, as did all the advisory teams on the sale. UGL’s own advisory teams were also across the detail of,
and need for, these protective measures to ensure the value of UGL’s investment was protected.

The agreement concluded nearly a year ago. During the two year period between 2011 and 2013 and subsequent,
UGL did not request Mr Leung to undertake any task whatsoever on our behalf, nor did Mr Leung offer to perform
any tasks. Our only concern was to see the non-poach and non-compete enforced and the value of the acquisition

protected, which it was.

Inferring that the payments were a “secret” arrangement from which UGL derived some inappropriate benefit or
favour is both baseless and misleading.

UGL maintains a reputation for honesty and integrity and takes any allegations of misleading conduct very

seriously.
ENDS

FOR FURTHER INFORMATION CONTACT:

Carrie Barrack Richard Leupen

Group Investor Relations & Corporate Affairs Manager Managing Director & CEQ

UGL Limited UGL Limited

+61 29492 1431 +61 2 9492 8803
carrie.barrack@ugllimited.com richard.!eupen@ugllimited.com

Media please contact: Ben Jarvis +61 413 150 448
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Executives quit despite CY Leung's secret multi-million
dollar deal

John Gamaut, Richard Baker and Nick McKenzie
Published: October 15, 2014 - 7:10AM

Two of the three top managers in the DTZ property services empire left the business just weeks after the man
who built it, Hong Kong's Chief Executive, CY Leung, signed a £4 million agreement promising to retain their
services.

Mr Leung signed his lucrative side-agreement with the Australian firm that bought his insolvent business, UGL,
late in 2011 when he launched his successful run for Chief Executive.

Fairfax Media's revelations about the agreement has attracted blanket coverage in Hong Kong, where Mr Leung
was already under pressure from pro-democracy protesters to resign.

The contract says a portion of Mr Leung's payments were to be reduced by 5 per cent for each nominated
manager who left UGL and joined a competing business.

The second and third names on the 20-person list are managers David Watt and Alan Wong, according to a
previously unseen schedule.

Mr Watt and Mr Wong were so valuable to the business that Mr Leung gave them special mentions when he
announced that he would leave the company and run for office.

"In ... David Watt and Alan Wong, DTZ's operations in the Asia Pacific region have an exceptional executive
management team and 1 have every confidence that they will continue to lead the business to further success,”
said Mr Leung in November 2011, while also highlighting a third manager, Edmund Cheung, who stayed with
the business.

Fairfax can now confirm that Mr Leung received his £4 million pay-out in full, according to sources familiar
with the arrangement.

The payments were made in two equal instalments in December 2012 and 2013, after Mr Leung had become the
city’s top official, and no discounts were applied even though Mr Watt and Mr Wong left DTZ to join competing
businesses.

A spokesman for UGL yesterday said it would not seek recovery of payments made to Mr Leung because the
two managers were made redundant under a special global restructure program, which vitiated the discount

clause.

The company did not say how Mr Watt and Mr Wong had gone from being seen as vital to redundant in a matter
of weeks.

Other documents seen by Fairfax, however, paint a more complete picture of how the side-deal was put in place.
Those documents show the agreement was negotiated in full knowledge of all key parties, despite previous
statements to the contrary.

1t is clear from emails sent in the weeks leading up to the December 2, 2011 agreement that the terms that Mr
Leung secured from UGL were substantially the same as he had negotiated but not completed under the previous

management, DTZ.

Those parties include the primary creditor and vendor in the sale of DTZ, the Royal Bank of Scotland, and the
administrators, Ermnst & Young, and also the DTZ chairman, Tim Melville-Ross.The emails appear to show Mr
Melville-Ross was leading negotiations with Mr Leung.

http://www.smh.com.au/action/printArticle?1d=62428158 21/12/2015
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"You will gather from my earlier email that 1 am 'on the case' with CY, and making progress,” said Mr Melville-
Ross in an email to UGL's chief executive, Richard Leupen, dated November 20, 2011.

Earlier, however, Mr Melville-Ross had told Fairfax that he had been unaware of the arrangements.

And a spokeswoman for RBS, Linda Harper, had told Hong Kong media: "I can confirm that RBS was not party
to these negotiations nor were we aware of the amount or terms of the agreement”.

While those parties did not see the final agreement, the emails appear to contradict their earlier statements that
suggested they had been left in the dark.

This story was found at: http://www.smh.com.au/business/world-business/executives-quit-despite-cy-leungs-secret-multimillion-
dollar-deal-20141014-1161vi.itml

http://www.smh.com.au/action/printArticle?id=62428158 21/12/2015
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Media Release

14 October 2014

Response to media speculation — CY Leung

UGL Limited notes an article published in The Australian Financial Review today titled: “UGL’s £4m offer same day

as counter bid”.

The title of the article incorrectly states that an offer was made to Mr CY Leung on the same day that the vendors
of DTZ Holdings plc received a counter offer for the business that was ultimately acquired by UGL Limited. This is
misleading and incorrect. A non-compete and non-poach proposal was made to CY Leung some three weeks prior

to this date, not on the day that the vendors supposedly received a rival offer.

UGL also confirms that it had no knowledge of rival offers for DTZ Holdings plc and the negotiations of such offers
were the responsibility of the vendors of DTZ Holdings plc and their advisors, not UGL Limited.

UGL reconfirms that the vendor of DTZ Holdings plc, the Royal Bank of Scotland, and their advisors played a
significant role in initiating and negotiating terms with Mr Leung prior to the ultimate sale of DTZ Holdings plc to

UGL Limited.

ENDS

FOR FURTHER INFORMATION CONTACT:

Carrie Barrack Richard Leupen

Group Investor Relations and Corporate Affairs Manager Managing Director & CEO

UGL Limited UGL Limited

+61 2 9492 1431 +61 2 9492 8803
carrie.barrack@ugllimited.com ) richard.leupen@ugllimited.com

Media please contact: Ben larvis +61 413 150 448
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Please reply to: Peter Sit

Direct line: 2909 7388
OurRef : PS/107707-1/16 26 September 2016
The Chief Editor,
Apple Daily, . URGENT
1/F, 8 Chun Ying Street, BY HAND
Tseung Kwan O Industrial Estate, '
Tseung Kwan O,

New Territories, Hong Kong.
Dear Sir,

Re: The Editorial (“Editorial”) appearing at page A6 of the 8 September 2016
issue of Apple Daily and the Apple Daily website entitled “J& ST RIRIE R
REEI{E” (“Pursuing Leung Chun Ying for his corruption is the top
nnontv”)

We act for Mr Leung“ Chun Ying (“Mr CY Leung”), the Chief Executive of the Hong
Kong Special Administrative Region.

Apple Daily is a popular Chinese language news media with a wide circulation both
in Hong Koeng and internationally.

The above Editorial, as in other editorials published by Apple Daily, was stated to be
written by one Lo Fung (“EZ=”). The above detorlal represents the position of
Apple Daily.

The title of the Editorial (viz. JBRERERFLEEL/E (pursuing Leung Chun
Ying for his corruption is the top priority)) falsely, viciously and maliciously accused
Mr CY Leung as being corrupt and that he should be pursued and held accountable for
the so-called corruption. The Editorial suggested the payment made by UGL to Mr
CY Leung was some kind of commission, kick-back or rebate (in Chinese, “[E/{f").
At the end of the Editorial, the writer concluded that nothing else could better meet
voters’ expectation than for the newly elected legislators and the Legislative .Council

to pursue Mr CY Leung for his so-called corruption. d
1
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Mr CY Leung had categorically denied that the sums he received from UGL could be
treated as commission, kick-back or rebate. There was no basis for the Editorial to
make this outrageous and inculpatory allegation. The agreement between UGL and
Mr CY Leung dated 2 December 2011 (the “Agreement”) in pursuance of which the
payment was agreed and paid was published by The Sydney Morning Herald
(together with Fairfax Media), which was widely reported and specifically referred to
by Apple Daily on 9 October 2014.

Apple Daily demonstrated a keen interest and made extensive commentaries
regarding UGL and Mr CY Leung in relation to the Agreement and the payment.
Apple Daily should know or ought reasonably to have known that there is not the
slightest shred of evidence that could allow Apple Daily to suggest in its Editorial that
Mr CY Leung had received commission, kick-back or rebate from UGL. Also
because of Apple Daily’s keen interest in the Agreement, Apple Daily would have
reviewed the public statements published by UGL in October 2014 on three occasions
(see attached) stating unequivocally. that the arrangements in the Agreement were in
keeping with standard business practice for non-compete and non-poach agreements.

Further, The Sydney Morning Herald (together with the Fairfax Media) which brought
the Agreement into the public-domain in the first place on 9 October 2014 published
on their own accord a week later on 15 October 2014 an article which basically
retracted its previous allegation that the Agreement was “a secret contract”. It stated:-

“Other documents seen by Fairfax, however, paint a more complete
picture of how the side-deal was put in place. Those documents show the
agreement was negotiated in full knowledge of all key parties, despite
previous statements to the contrary.”

“It is clear from emails sent in the weeks leading up to the December 2,
2011 agreement that the terms that Mr Leung secured from UGL were
substantially the same as he had negotiated but not completed under the
previous management, DTZ.”

“Those parties include the primary creditor and vendor in the sale of DTZ,
the Royal Bank of Scotland, and the administrators, Ernst & Young, and
also the DTZ chairman, Tim Melville-Ross. The emails appear to show Mr
Melville-Ross was leading negotiations with Mr Leung...”

“While those parties did not see the final agreement, the emails appear to
contradict their earlier statements that suggested they had been left in the
dark.”

Pg.
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It is wholly wrong and irresponsible for Apple Daily to allow publication in the form
of the Editorial a suggestion, the foundation of which is completely non-existing and
known to Apple Daily to be false, that Mr CY Leung had received payment in the

form of commission, kick-back or rebate from UGL.

Regarding the sums received by Mr CY Leung from UGL, the Government through
the Chief Secretary of HKSAR, Mrs Carrie Lam GBM, GBS, JP, had given
unequivocal and public statements to the Legislative Council on no less than four
occasions, respectively on 29 October 2014, 5 November 2014, 6 November 2014 and
20 November 2014. In her speech to the Legislative Council on 29 October 2014, Mrs

Carrie Lam stated:

" RIRFEICAE S TR B A B AR TR B LR - e — O—
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B\ mris @5

(In English) “Mr C Y Leung was the Asia Pacific Director of DTZ before
he stood. for the Chief Executive (CE) election. He announced his
resignation from DTZ on November 24, 2011. In view of his resignation,
UGL, which was at that time acquiring DTZ, concluded with My Leung a
resignation agreement ovi December 2, 2011. Under the agreement, UGL
undertook to make payments to Mr Leung over a two-year period and to
underwrite for DTZ the payment of outstanding agreed bonus to Mr
Leung, subject to key personnel remaining with DTZ during the two years
subsequent to Mr Leung's resignation. As pointed out by UGL, the
agreement was simply a non-compete arrangement which was to ensure
that Mr Leung would not move fo a competitor, set up or promote any
business in competition with DTZ, or poach any people from DIZ, and

Pg.
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herice to ensure that the business retained its value after the acquisition by
UGL. Such agreement was a confidential commercial arrangement and
a standard business practice.”

“As evident from the above, the agreement and payments concerned arose
from Mr Leung's resignation from DTZ, not any future service to be
provided by him.  Under the current system of declaration of interests by
members of the Executive Council (ExCo), there is no requirement for Mr
Leung to declare the said resignation agreement. Moreover, both My
Leung’s resignation from DTZ and conclusion of the agreement with UGL
took place before he was elected as the CE, and at the material time, he
had already resigned from ExCo.”

“ds confirmed in UGL's public statement, Mr Leung has not provided any
service to UGL after signing the resignation agreement.”

Again in her speech to the Legislative Council on 20 November 2014, Mrs Carrie
Lam stated: '

S AT UGL BETH) SRR > HURE UGL SRS
TR EGH -+ R LR T B 2 R B FRIBT - 5
2 58 UGL 3555 » BoEE{TIEFS » fETTTHRIE UGL (ERIRIETHIFIZS -
IEHI7 #8 F2 BT {EAR E i 15 ] - IE BB B BT - 55
2UGL A 71 HE7EZE# 154 DTZ Holdings plc flthe Royal Bank
of Scotland MHIBZ 7 " BEB S+ IEETFEIE TESET ) 0 B
EREEE T BN - = 5T TR 18 RO E
/& UGL ﬁ?ﬁff@ﬁﬁg »UGL %5’5?2?%‘57235?7%5575 —ih o B (E
Aok ) BII+H1ETH @ 1TB R BRI [ & B Fll T B A4S
BEE A B IR E + SORRIES © (TN E 2N H — B2 s 3R
FIE « 1TER B ST TE I HLEFIHE - 7

(In English) “First, the "departure agreement” signed between Mr
LEUNG and UGL is simply a non-compete agreement between the hwo
parties to ensure that Mr LEUNG would not move to a competitor, set up
or promote any business in competition with. DTZ, or poach any people
Jrom DTZ, and hence to ensure that the business retained its value after
the acquisition by UGL. As pointed out by some Members at the
Legislative Council debate two weeks ago, this is a common commercial
arrangement.”

“Second, UGL clearly stated in its statement on 9 October that DTZ
Holdings plc and the Royal Bank of Scotland are aware of the "departure
agreement”. This is definitely not a "secret agreement” and does not
involve any "secret payments".
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“Third, after signing the "departure agreement”, Mr LEUNG has never
provided any services to UGL, and UGL had also issued a statement to
publicly confirm this. Fourth, Article 47 of the Basic Law stipulates that
the Chief Executive, on assuming office, shall declare his or her assels to
the Chief Justice of the Court of Final Appeal of the Hong Kong Special
Administrative Region. This declaration shall be put on record The
Executive Council also has a stringent system of declaration of interests.
The Chief Executive has strictly complied with the relevant provisions and
systems.”

A closer look of the Editorial reveals that the real motive of the writer was to use the
false allegation of corruption as a means to prevent Mr CY Leung from exercising his
right to stand for re-election as the Chief Executive of HKSAR, if he chooses to. The
following are the exact words used in the Editorial.
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(In English) “There will be a lot of significant changes in Hong Kong in
the next half a year or so .... In particulay, the most important event is the
upcoming Chief Executive election. If Leung Chun Ying continues his
term for five more years, it is very likely that the Legislative Council
elected this time can only play a “goalkeeper” vole ... but find it hard to
generate a positive impact.”

“Therefore, in the short term, ... it is even more necessary for the non-pro -
establishment camp legislators in the Legislative Council, including
those political rising stars, to pay attention to and influence the process
of the Chief Executive election. ....”
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“for a less proactive approach, they can exercise their authority as a
legislator conferred by law to continuously demand Leung Chun Ying be
held accountable for his scandals and policy failures and unveil his
disgusting face entirely. Some newly elected legislators have already
planned to exercise their power under the [Legislative Council (Powers
and Privileges)] Ordinance to pursue Leung Chun Ying for his scandal
regarding the receipt of commission/kick-back/rebate from UGL. .... With
a little bit more political pressure, the number of pro establishment camp
members willing to sacrifice the interest of their own party to protect
Leung Chung Ying will be less than imagined. If the motion is passed,
Leung Chun Ying will be at a very embarrassing and passive position.
His election condition will certainly be affected.”

“For the newly elected legislators and Legislative Council, what else
could better meet voters’ expectation than pursuing Leung Chun Ying for
his coriruption issues?”

The allegation of corruption is totally untrue and has gravely defamed Mr CY Leung.
The usage of the false corruption allegation to prevent Mr CY Leung from exercising
his constitutional right to stand for the re-election as the Chief Executive of HKSAR,
if he chooses to, demonstrates the very serious kind of malicious and injurious motive
involved in the false allegation. The malicious falsehood is consistent with the many
reports and articles Apple Daily has published about Mr CY Leung in print and on the
internet since his assuriiption of the CE office. Apple Daily has very often called ifi
contempt the Administration as the “Hong Kong communist regime (3£ E##)” and
made up disdainful names for Mr CY Leung such as “Wolf Ying (JRIL)”, “Liar Ying
(KEEBL)” and “689”. The Editorial has targeted Mr CY Leung and intended to cause
him irreparable damages by suggesting he is corrupt and un-electable. The intention
to obstruct Mr CY Leung from exercising his fundamental right under Article 26 of
the Basic Law and Article 21 of Section 8 of the Hong Kong Bill of Rights Ordinance
(Cap. 383) to stand for the 2017 CE election in accordance with law is vicious and
contrived. Mr CY Leung cannot emphasize enough the highly inflammatory nature of
the defamation published in the Editorial, a complete fabrication with improper and
malicious motive, a false allegation in the extreme.

Mr CY Leung requires you. to take the following steps immediately:-

1. To refrain from further publishing the allegation of corruption in any future
articles published by Apple Daily;

2. To publish in the next issue of Apple Daily and as soon as practicable on the
Apple Daily website an unreserved retraction in a size no smaller than the size of
the Editorial and in a form and prominence to be approved by us on behalf of Mr
CY Leung.
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Our client reserves all his rights in this matter if a favourable response complying
with the requirements stated above is not received within seven (7) days hereof.

There are two other matters:-

First, in your article entitled “IJi[l| sz S##E2> AFZE (in English, UK
anti-corruption institution is poised to investigate)” published on 11 October 2014,
you mentioned you had made enquiries with UK’s Serious Fraud Office (“SFO”) on
whether they would commence an investigation of corruption against Mr CY Leung.
Our research suggests that you have not to-date published any follow-up report
informing your readers whether you had received a further reply from SFO. We are of
the view that Apple Daily knew or ought to reasonably have known that the Director
of SFO had decided in November 2014 not to open an investigation into Mr CY
Leung. If you disagree, please let us have your explanation.

Secondly, in your article entitled “UGL E&{ER1T2/5% (In English, The sale of
DTZ by UGL is feared to be doomed)” published on 10 October 2014, you mentioned
you had made enquiries with UK’s Financial Conduct Authority (“FCA”) on whether
the “secret” agreement between UGL and Mr CY Leung had violated the UK listing
rules and requirement. You reported that the FCA had advised you that they would
give you a reply in twelve working days. Our research suggests that you have not
to-date published any report informing your readers whether you had received a reply
from FCA. We. are of the view that Apply Daily knew or ought to reasonably have
known that FCA had decided in October 2014 that since DTZ had been delisted, they
did not have the power to act. If you disagree, please let us have your explanation.

Yours faithfully,

Sit, Fung, ong & Shum

Encl
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Appendix
Doc No. | Document Date
1. T“CY Leung: UGL Q&A™ published by The Sydney | 8.10.2014
| Morning Herald
2. UGLs Me&ié Reloase 9.10.2014
3. |UGL's Media Release 14102014
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CY Leung: UGL Q&A

John Gamaut
Published: October 8, 2014 - 9:26PM

Hong: Korig chief executwa CY Leung faces aues’uons gver.seecret ‘S?m payout froi Australian firm

« CY Leung deal tlmelm

CY Leung statement
The letter from Leupen to C.Y. Leung

UGL Q&A with Fairfax Media

1. Was the board and remuneration committee of UGL fully informed of the arrangement to pay 4 million pounds
to CY Leung?

Yes.
2. Was it disclosed in any public document anywhere? Why not? How was it accounted for?

No. It was a confidential commercial arrangement, whichi is standard business practice for such non-poach, non-compete
regimes.

UGL negotiated a reduction in the initial purchase price to allow for the payment to CY Leung. This was a matter for the
seller, as it was a necessary payment for the protection of the value of the business. The acquisition would not have
proceeded if this value was not protected and assured. :

The arrangement was a standard non-poach, non- compete arrangement. It was entered solely to ensure CY* Leung did not
move to a competitor or set up or promote any business in competition with DTZ, or poach any people from DTZ,. and
hence to ensure the business retained its value after UGL acquisition.

It is standard business practice to pay for such undertakings, as you are requiring the individual to take on obligations and
to forgo future opportunities.

3. Given that CY Leung was explicitly running for office at the time how could UGL have neglected to insert a
clause that invalidated the agreement if he did secure office?

If CY Leung returned to UGL's employment, the arrangement was invalidated, as there was then no issué with compétition
or poaching. At the time of the negotiations, media coverage suggested that other candidates were favoured to be elected, so
the possibility of CY Leung securing office was not the focus of UGL's negotiations.

The agreement ensured both non-compete and non-poach arrangements, to ensure key personnel remained with DTZ post
the acquisition, as demonstrated by the fact that payment was subject to satisfaction of these provisions (including a
proportional reduction for each senior manager that left DTZ's employment during the term of the agreement).

4. What did DTZ management and board know about the deal with CY Leung?

DTZ Holdings plc senior management was fully aware of, and involved in, the negotiation of the arrangements with CY
Leung, to protect the value of DTZ's China and HK business by preventing competition and poaching, to ensure that the
acquisition could proceed. UGL is not privy to, and was not made aware of, any other prior arrangements.

5. There is no documentation that we can find that confirms that banker RBS and DTZ administrators, Ernst &
Young, were aware of the CY Leung deal. Please confirm what they knew and how they knew?

RBS and their advisers were aware of the arrangements and RBS agreed to the resulting reduction in the purchase price of
DTZ Holdings plc, to offset the payment to CY Leung. It was recognised that the payment to CY Leung was necessary to
ensure that he did not set up nor promote any business in competition with DTZ, or poach any people from DTZ, to ensure
the business retained its value. Without this protection in place UGL would not have proceeded with the acquisition.
hito://www.smh.com.au/action/orintArticle?id= 61768268 12
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6. What arrangements were made with administrators and relevant company directors to ensure the payments to
CY Leung did not break the UK Insolvency Act or relevant UK corporate laws?

UGL was not a party to discussions with the administrators., All communications were with DTZ Holdings plc
management, RBS and their advisers.

7. Were the directors of DTZ informed and did they approve the deal?

We cannot speak for all of the directors of DTZ Holdings plc at the time; however, DTZ Holdings plc board
representatives, management, financiers and advisers were all involved with and aware of these discussions.

This story was found at: htp:ivww.smh.com.au/business/world-business/cy-leung-ugl-qa-20141008-10rwp8.html

hitp://lwww.smh.com.aufaction/orintArticle?id=61768268
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ASX/Media Release

09 October 2014

Response to media speculation

Sydney: UGL Limited (ASX: UGL) notes an article published in Fairfax Media outlets on 9 October 2014 regarding a
payment made to Mr CY Leung in relation to non-compete, non-poach and DTZ senior management retention
provisions. Mr Leung was the founder of our DTZ China and Hong Kong business and subsequently went on to
become the Chief Executive of Hong Kong. '

The article erroneously makes reference to ‘secret payments’. This is a baseless and misleading reference as the
arrangements were made with Mr Leung, then a private individual, on commercial terms and with full knowledge
of the vendor, in keeping with standard businesses practice for non-compete and non-poach agreements.

Such agreements are common confidential commercial arrangements when a business is being acquired. The only
difference here being Mr Leung went on nearly six months later to become the Chief Executive of Hong Kong.

UGL was under no obligation, legal or otherwise, to disclose the agreement. It should be noted that at the time of
entering in the agreement, Mr Leung was not an elected official of Hong Kong, and UGL had no reason to expect
that his campaign for Chief Executive of Hong Kong would be successful. In any event the same commercial

protections for UGL and DTZ were necessary.

Mr Leung was previously Chief Executive Officer of DTZ Holdings plc’s North Asia business and he was the founder
of the business that preceded the creation of DTZ North Asia. He resigned from DTZ Holdings plc on 24 November
2011. UGL acquired the subsidiaries of DTZ Holdings plc out of voluntary administration in December 2011, for
over 70 million British Pounds.

UGL entered into an agreemefit with Mr Leung to protect UGL's commercial interests in North Asia by preventing
him from competing with DTZ or employing DTZ staff for two years following UGL’s acquisition of the subsidiaries
of DTZ Holdings plc. Payments were staggered over this period to ensure these non-compete and non-poach
obligations were met and the agreement provided mechanisms to reduce these payments if key individuals left
DTZ over this period. UGL specifically did not want Mr Leung working with a competitor nor establishing or
assisting in the establishment of a business competing directly with DTZ. UGL required of the vendor that
appropriate non-compete and non-poach protections be put in place if UGL was to proceed to acquire the
subsidiaries of DTZ Holdings plc.

The agreement also protected UGL’s right to operate in the region by ensuring existing licencing arrangements
held by Mr Leung were maintained and transferred to UGL. Again the agreement was in accordance with normal

market practices and terms.

www.ugllimited.com Page 1 of 2

About UGL Limited ABN 85 009 180 287
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The vendor, the Royal Bank.of Scotland, and their advisors were fully aware of UGL's intention to enter into an
arrangement with Mr Leung and DTZ Holdings plc played a significant role in initiating and negotiating those
terms with Mr Leung.

As part of these negotiations and with the full agreement of the vendor team, the amount to be paid by UGL to
acquire the subsidiaries of DTZ Holdings plc.was reduced to allow for the payments to Mr Leung. This had no
impact on the other creditors and shareholders of DTZ Holdings plc, as the full benefit of the purchase price, both
before and after the payment reduction, flowed to the Royal Bank of Scotland and no other party.

Given the negotiations of these terms with the full involvement of the vendor, it is clear that other parties besides
UGL and Mr Leung were aware of and understood the need for and the value of these non-compete and non-
poach terms, as did all the advisory teams on the sale. UGL’s own advisory teams were also across the detail of,
and need for, these protective measures to ensure the value of UGL's investment was protected.

The agreement concluded nearly a year ago. During the two year period between 2011 and 2013 and subsequent,
UGL did not request Mr Leungto undertake any task whatsoever on our behalf, nor did Mr Leung offer to perform
any tasks. Our only concern was to see the non-poach and non-compete enforced and the value of the acquisition

protected, which it was.

Inferring that the payments were a “secret” arrangement from which UGL derived some inappropriate benefit or
favour is both baseless and misleading.

UGL maintains a reputation for honesty and integrity and takes any allegations of misleading conduct very
seriously.

ENDS

FOR FURTHER INFORNMATION CONTACT:

Carrie Barrack Richard Leupen

Group Investor Relations & Corporate Affairs Manager Managing Director & CEQ

UGL Limited UGL Limited

+61 2 9492 1431 +61 2 9492 8803
carrie.barrack@ugllimited.corn richard.leupen@ugllimited.com

Media please contact: Ben Jarvis +61'413 150 448
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Media Release @?UGL

14 October 2014

Response to media speculation — CY Leung

UGL Limited notes an article published in The Australian Financial Review today titled: “UGL’s £4m offer same day
as counter bid”.

The title of the article incorrectly states that an offer was made to Mr CY Leung on the same day that the vendors
of DTZ Holdings plc received a counter offer for the business that was ultimately acquired by UGL Limited. This is
misleading and incorrect. A non-compete and non-poach proposal was made to CY Leung some three weeks prior
to this date, not on the day that the vendors supposedly received a rival offer.

UGL also confirms that it had no knowledge of rival offers for. DTZ Holdings plc and the negotiations of such offers
were the responsibility of the vendors of DTZ Holdings plc and their advisors, not UGL Limited.

UGL reconfirms.that the vendor of DTZ Holdings plc, the Royal Bank of Scotland, and their advisors played a
significant role in initiating and negotiating terms with: Mr Leung prior to the ultimate sale of DTZ Holdings plc to

UGL Limited.

ENDS

FOR FURTHER INFORMATION CONTACT:

Carrie Barrack Richard Leupen

Group Investor Relations and Corporate Affairs Manager Managing Director & CEO

UGL Limited UGL Limited

+61 29452 1431 +61 2 9492 8303
carrie.barrack@ugllimited.com richard.leupen@ugllimited.com

Media please contact: Ben Jarvis +61 413 150 448
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