
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

FORM 10-Q
 

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended September 30, 2019

OR

☐ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the Transition Period from _______________ to _______________

Commission File Number 001- 38611

Cushman & Wakefield plc
(Exact name of Registrant as specified in its charter)

 
 

England and Wales  98-1193584
(State or other jurisdiction of
incorporation or organization)  

(I.R.S. Employer
Identification Number)

   

125 Old Broad Street
London, United Kingdom  EC2N 1AR

(Address of principal executive offices)  (Zip Code)
   

 +44 20 3296 3000   

(Registrant's telephone number, including area code)  
(Former name, former address and

former fiscal year, if changed since last report)
 Securities registered pursuant to section 12(b) of the Act:

Title of Each Class Trading Symbol(s) Name of Each Exchange on Which Registered
Ordinary Shares, $0.10 nominal value CWK New York Stock Exchange

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12
months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90
days.  Yes  x    No  ☐.

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such files).    Yes  x    No  ☐.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company, or an emerging growth
company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☐  Accelerated filer ☐

Non-accelerated filer x  Smaller reporting company ☐

   Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act.    ☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ☐    No  x.

As of October 31, 2019, 219,170,366 of the Registrant's ordinary shares, $0.10 nominal value per share, were outstanding.



FORM 10-Q

September 30, 2019

TABLE OF CONTENTS
 

     
   
PART I - FINANCIAL INFORMATION  Page
     
Item 1.  Financial Statements   
     
  Condensed Consolidated Balance Sheets as of September 30, 2019 and December 31, 2018 (Unaudited)  2
     

  
Condensed Consolidated Statements of Operations for the three and nine months ended September 30, 2019 and 2018
(Unaudited)  3

     

  
Condensed Consolidated Statements of Comprehensive Loss for the three and nine months ended September 30, 2019 and
2018 (Unaudited)  4

     
  Condensed Consolidated Statements of Equity for the three and nine months ended September 30, 2019 and 2018 (Unaudited)  5
     
  Condensed Consolidated Statements of Cash Flows for the nine months ended September 30, 2019 and 2018 (Unaudited)  7
     
  Notes to the Condensed Consolidated Financial Statements (Unaudited)  8
     
Item 2.  Management's Discussion and Analysis of Financial Condition and Results of Operations  28
     
Item 3.  Quantitative and Qualitative Disclosures About Market Risk  41
     
Item 4.  Controls and Procedures  41
     
PART II - OTHER INFORMATION   
     
Item 1.  Legal Proceedings  42
     
Item 1A.  Risk Factors  42
     
Item 5.  Other Information  42
     
Item 6.  Exhibits  43
     
Signatures  44

1



Part I. Financial Information
Item 1. Financial Statements

Cushman & Wakefield plc
Condensed Consolidated Balance Sheets

(unaudited)

 As of

(in millions, except per share data) September 30, 2019 December 31, 2018

Assets   

Current assets:   
Cash and cash equivalents $ 400.1 $ 895.3
Trade and other receivables, net of allowance balance of $56.7 million and $49.5 million, as of September 30, 2019 and
December 31, 2018, respectively 1,352.0 1,463.5

Income tax receivable 43.7 41.1

Prepaid expenses and other current assets 494.0 343.4

Total current assets 2,289.8 2,743.3

Property and equipment, net 288.2 313.8

Goodwill 1,930.7 1,778.5

Intangible assets, net 1,093.6 1,128.2

Equity method investments 8.0 8.7

Deferred tax assets 80.9 84.0

Non-current operating lease assets 502.8 —

Other non-current assets 460.4 489.5

Total assets $ 6,654.4 $ 6,546.0

Liabilities and Shareholders' Equity   

Current liabilities:   
Short-term borrowings and current portion of long-term debt $ 40.3 $ 39.9

Accounts payable and accrued expenses 957.6 1,047.7

Accrued compensation 666.7 817.9

Income tax payable 93.9 43.2

Other current liabilities 185.7 90.0

Total current liabilities 1,944.2 2,038.7

Long-term debt 2,625.3 2,644.2

Deferred tax liabilities 13.9 136.4

Non-current operating lease liabilities 468.5 —

Other non-current liabilities 368.3 366.6

Total liabilities 5,420.2 5,185.9
Commitments and contingencies (See Note 11)

Shareholders' Equity:   
Ordinary shares, nominal value $0.10 per share, 219.0 and 216.6 shares issued and outstanding at September 30,
2019 and at December 31, 2018, respectively 21.9 21.7

Additional paid-in capital 2,810.9 2,791.2

Treasury stock, at cost (0.4) —
Accumulated deficit (1,300.1) (1,298.4)
Accumulated other comprehensive loss (298.1) (154.4)

Total equity 1,234.2 1,360.1

Total liabilities and shareholders' equity $ 6,654.4 $ 6,546.0

The accompanying notes form an integral part of these Condensed Consolidated Financial Statements.
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Cushman & Wakefield plc
Condensed Consolidated Statements of Operations

(unaudited)

 Three Months Ended September 30,  Nine Months Ended September 30,

(in millions, except per share data) 2019 2018  2019 2018

Revenue $ 2,118.8 $ 2,076.0  $ 6,143.5 $ 5,818.0

Costs and expenses:      

Cost of services (exclusive of depreciation and amortization) 1,692.2 1,687.4  4,944.1 4,727.0

Operating, administrative and other 315.2 297.6  908.9 905.8

Depreciation and amortization 75.0 71.6  222.8 213.0

Restructuring, impairment and related charges (0.6) (1.2)  3.5 2.8

Total costs and expenses 2,081.8 2,055.4  6,079.3 5,848.6

Operating earnings (loss) 37.0 20.6  64.2 (30.6)

Interest expense, net of interest income (37.4) (92.7)  (112.8) (189.1)

Earnings from equity method investments 0.7 0.4  2.0 1.2

Other income (expense), net 0.4 (0.3)  3.2 2.7

Earnings (loss) before income taxes 0.7 (72.0)  (43.4) (215.8)

Benefit from income taxes (11.0) (30.6)  (40.5) (48.0)

Net income (loss) $ 11.7 $ (41.4)  $ (2.9) $ (167.8)

      

Basic earnings (loss) per share:      

Earnings (loss) per share attributable to common shareholders, basic $ 0.05 $ (0.23)  $ (0.01) $ (1.06)

Weighted average shares outstanding for basic earnings (loss) per share 218.0 184.0  217.2 158.5

Diluted earnings (loss) per share:      

Earnings (loss) per share attributable to common shareholders, diluted $ 0.05 $ (0.23)  $ (0.01) $ (1.06)

Weighted average shares outstanding for diluted earnings (loss) per share 224.5 184.0  217.2 158.5

The accompanying notes form an integral part of these Condensed Consolidated Financial Statements.
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Cushman & Wakefield plc
Condensed Consolidated Statements of Comprehensive Loss

(unaudited)

 Three Months Ended September 30,  Nine Months Ended September 30,

(in millions) 2019 2018  2019 2018

Net income (loss) $ 11.7 $ (41.4)  $ (2.9) $ (167.8)

Other comprehensive loss, net of tax:      

Designated hedge (losses) gains (27.7) 4.6  (111.0) 26.2

Defined benefit plan actuarial gains 0.2 0.1  0.2 0.2

Foreign currency translation (34.4) (12.2)  (32.9) (38.0)

Total other comprehensive loss (61.9) (7.5)  (143.7) (11.6)

Total comprehensive loss $ (50.2) $ (48.9)  $ (146.6) $ (179.4)

The accompanying notes form an integral part of these Condensed Consolidated Financial Statements.
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Cushman & Wakefield plc
Condensed Consolidated Statements of Equity for the three and nine months ended September 30, 2019 and 2018

(unaudited)

   Accumulated Other Comprehensive Income (Loss)  

(in millions) Ordinary Shares Ordinary Shares ($)
Additional Paid-in

Capital
Accumulated

Deficit

Unrealized
Hedging

(Losses) Gains
Foreign Currency

Translation
Defined

Benefit Plans

Total Accumulated Other
Comprehensive Loss, net

of tax Total Equity

Balance as of July 1, 2018 145.8 $ 14.6 $ 1,752.5 $ (1,239.0) $ 41.2 $ (126.9) $ (5.6) $ (91.3) $ 436.8

Share issuances — — — — — — — — —

Net loss — — — (41.4) — — — — (41.4)

Stock-based compensation — — 14.5 — — — — — 14.5

Vesting of shares related to
equity compensation plans, net
amounts withheld for payment
of taxes 0.6 0.1 (4.7) — — — — — (4.6)

Foreign currency translation — — — — — (12.2) — (12.2) (12.2)

Defined benefit plans actuarial
gain — — — — — — 0.1 0.1 0.1

Unrealized gain on hedging
instruments — — — — 7.6 — — 7.6 7.6

Amounts reclassified from AOCI
to the statement of operations — — — — (3.0) — — (3.0) (3.0)
Proceeds from IPO and
Concurrent Private Placement,
net of underwriting and other
expenses 62.3 6.2 987.7 — — — — — 993.9

Other Activity — — 11.5 — — — — — 11.5

Balance as of September 30,
2018

208.7 $ 20.9 $ 2,761.5 $ (1,280.4) $ 45.8 $ (139.1) $ (5.5) $ (98.8) $ 1,403.2

   Accumulated Other Comprehensive Income (Loss)  

(in millions)
Ordinary
Shares

Ordinary Shares
($)

Treasury Stock
($)

Additional Paid-
in Capital Accumulated Deficit

Unrealized
Hedging (Losses)

Gains
Foreign Currency

Translation
Defined

Benefit Plans

Total Accumulated Other
Comprehensive Loss, net

of tax Total Equity

Balance as of July 1, 2019 217.0 $ 21.7 $ — $ 2,814.3 $ (1,311.8) $ (69.4) $ (161.9) $ (4.9) $ (236.2) $ 1,288.0

Net income — — — — 11.7 — — — — 11.7

Stock-based compensation — — — 16.2 — — — — — 16.2

Vesting of shares related to equity
compensation plans, net amounts
withheld for payment of taxes 2.0 0.2 — (19.6) — — — — — (19.4)

Share repurchase — — (0.4) — — — — — — (0.4)

Foreign currency translation — — — — — — (34.4) — (34.4) (34.4)

Defined benefit plans actuarial gain — — — — — — — 0.2 0.2 0.2

Unrealized loss on hedging
instruments — — — — — (26.6) — — (26.6) (26.6)

Amounts reclassified from AOCI to
the statement of operations — — — — — (1.1) — — (1.1) (1.1)

Balance as of September 30, 2019
219.0 $ 21.9 $ (0.4) $ 2,810.9 $ (1,300.1) $ (97.1) $ (196.3) $ (4.7) $ (298.1) $ 1,234.2

The accompanying notes form an integral part of these Condensed Consolidated Financial Statements.
5



Cushman & Wakefield plc
Condensed Consolidated Statements of Equity for the three and nine months ended September 30, 2019 and 2018 - (continued)

(unaudited)

   Accumulated Other Comprehensive Income (Loss)  

(in millions) Ordinary Shares Ordinary Shares ($)
Additional Paid-in

Capital Accumulated Deficit

Unrealized
Hedging

(Losses) Gains
Foreign Currency

Translation
Defined

Benefit Plans

Total Accumulated Other
Comprehensive Loss, net

of tax Total Equity

Balance as of December 31,
2017 145.1 $ 1,451.3 $ 283.8 $ (1,148.5) $ 19.6 $ (101.1) $ (5.7) $ (87.2) $ 499.4

Capital reduction — (1,436.7) 1,436.7 — — — — — —

Adoption of new revenue
accounting standard — — — 35.9 — — — — 35.9

Share issuances 0.5 — 8.7 — — — — — 8.7

Net loss — — — (167.8) — — — — (167.8)

Stock-based compensation — — 43.1 — — — — — 43.1

Vesting of shares related to
equity compensation plans, net
amounts withheld for payment
of taxes 0.8 0.1 (8.3) — — — — — (8.2)

Foreign currency translation — — — — — (38.0) — (38.0) (38.0)

Defined benefit plans actuarial
gain (loss) — — — — — — 0.2 0.2 0.2

Unrealized gain on hedging
instruments — — — — 38.6 — — 38.6 38.6

Amounts reclassified from AOCI
to the statement of operations — — — — (12.4) — — (12.4) (12.4)
Proceeds from IPO and
Concurrent Private Placement,
net of underwriting and other
expenses 62.3 6.2 987.7 — — — — — 993.9

Other Activity — — 9.8 — — — — — 9.8

Balance as of September 30,
2018

208.7 $ 20.9 $ 2,761.5 $ (1,280.4) $ 45.8 $ (139.1) $ (5.5) $ (98.8) $ 1,403.2

   Accumulated Other Comprehensive Income (Loss)  

(in millions)
Ordinary
Shares

Ordinary
Shares ($)

Treasury
Stock ($)

Additional
Paid-in Capital Accumulated Deficit

Unrealized
Hedging

(Losses) Gains
Foreign Currency

Translation
Defined

Benefit Plans

Total Accumulated
Other Comprehensive

Loss, net of tax Total Equity

Balance as of December 31, 2018 216.6 $ 21.7 $ — $ 2,791.2 $ (1,298.4) $ 13.9 $ (163.4) $ (4.9) $ (154.4) $ 1,360.1

Adoption of new stock-based
compensation accounting standard
(see Note 2) — — — (1.2) 1.2 — — — — —

Net loss — — — — (2.9) — — — — (2.9)

Stock-based compensation — — — 46.3 — — — — — 46.3

Vesting of shares related to equity
compensation plans, net amounts
withheld for payment of taxes 2.4 0.2 — (25.4) — — — — — (25.2)

Share repurchase — — (0.4) — — — — — — (0.4)

Foreign currency translation — — — — — — (32.9) — (32.9) (32.9)

Defined benefit plans actuarial gain — — — — — — — 0.2 0.2 0.2

Unrealized loss on hedging
instruments — — — — — (105.9) — — (105.9) (105.9)

Amounts reclassified from AOCI to
the statement of operations — — — — — (5.1) — — (5.1) (5.1)

Balance as of September 30, 2019
219.0 $ 21.9 $ (0.4) $ 2,810.9 $ (1,300.1) $ (97.1) $ (196.3) $ (4.7) $ (298.1) $ 1,234.2

The accompanying notes form an integral part of these Condensed Consolidated Financial Statements.
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Cushman & Wakefield plc
Condensed Consolidated Statements of Cash Flows

(unaudited)

 Nine Months Ended September 30,

(in millions) 2019 2018

Cash flows from operating activities   
Net loss $ (2.9) $ (167.8)
Reconciliation of net loss to net cash used in operating activities:

Depreciation and amortization 222.8 213.0

Impairment charges 3.9 —

Unrealized foreign exchange loss 1.5 7.8

Stock-based compensation 46.2 43.1

Loss on debt extinguishment — 50.4

Lease amortization 84.9 —

Amortization of debt issuance costs 3.5 10.4
Change in deferred taxes (140.5) (60.7)

Bad debt expense 18.2 12.4
Other non-cash operating activities (17.9) (3.5)

Changes in assets and liabilities:

Trade and other receivables 121.2 (3.3)

Income taxes payable 41.3 (24.2)
Prepaid expenses and other current assets (152.4) (69.5)

Other non-current assets 37.2 68.8
Accounts payable and accrued expenses (107.0) (10.6)
Accrued compensation (148.9) (67.1)
Other current and non-current liabilities (111.7) (39.3)

Net cash used in operating activities (100.6) (40.1)

Cash flows from investing activities   
Payment for property and equipment (47.4) (61.5)

Proceeds from sale of property and equipment 0.4 0.5
Acquisitions of businesses, net of cash acquired (268.5) (22.2)
Investments in equity securities (3.9) (7.2)

Return of beneficial interest in a securitization — (85.0)

Other investing activities, net — 0.1
Net cash used in investing activities (319.4) (175.3)

Cash flows from financing activities   
Net proceeds from issuance of shares 0.1 9.0
Shares repurchased for payment of employee taxes on stock awards (25.2) (6.7)
Payment of contingent consideration (16.4) (22.3)

Proceeds from long-term borrowings — 2,936.5
Repayment of borrowings (20.3) (3,126.1)

Debt issuance costs — (24.4)

Proceeds from initial public offering, net of underwriting — 831.4

Proceeds from private placement — 179.5

Payments of initial offering and private placement costs — (17.0)
Payment of finance lease liabilities (9.2) (8.8)

Other financing activities, net 0.1 (6.9)

Net cash (used in) provided by financing activities (70.9) 744.2

   
Change in cash, cash equivalents and restricted cash (490.9) 528.8

Cash, cash equivalents and restricted cash, beginning of the period 965.4 467.9

Effects of exchange rate fluctuations on cash, cash equivalents and restricted cash (5.0) 0.5

Cash, cash equivalents and restricted cash, end of the period $ 469.5 $ 997.2

The accompanying notes form an integral part of these Condensed Consolidated Financial Statements.
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Cushman & Wakefield plc
Notes to Condensed Consolidated Financial Statements

(unaudited)

Note 1: Basis of Presentation

The accompanying unaudited Condensed Consolidated Financial Statements have been prepared under accounting principles generally accepted in
the United States ("U.S. GAAP" or "GAAP") and in conformity with rules applicable to quarterly financial information. The Condensed Consolidated
Financial Statements as of September 30, 2019 and for the three and nine months ended September 30, 2019 and 2018 are unaudited. All
adjustments, consisting of normal recurring adjustments, except as otherwise noted, considered necessary for a fair presentation of the unaudited
interim Condensed Consolidated Financial Statements for these interim periods have been included.

Readers of this unaudited interim Condensed Consolidated quarterly financial information should refer to the audited Consolidated Financial
Statements and notes thereto of Cushman & Wakefield plc and its subsidiaries (“Cushman & Wakefield,” the "Company,” “we,” “our” and “us”) for
the year ended December 31, 2018 included in our 2018 Annual Report on Form 10-K filed with the Securities and Exchange Commission (the
"SEC") and also available on our website (www.cushmanwakefield.com). Certain footnote disclosures that would substantially duplicate those
contained in such audited financial statements or which are not required by the rules and regulations of the SEC for interim financial reporting have
been condensed or omitted.

Refer to Note 2: Summary of Significant Accounting Policies of the Notes to Consolidated Financial Statements in the Company's 2018 Annual
Report on form 10-K for further discussion of the Company's accounting policies and estimates.

Due to seasonality, the results of operations for the three and nine months ended September 30, 2019 are not necessarily indicative of the results of
operations to be expected for the year ending December 31, 2019.

The Company provides for the effects of income taxes on interim financial statements based on estimates of the effective tax rate for the full year,
which is based on forecasted income by country and enacted tax rates.

Change in Accounting Principle - Stock-based Compensation

In the fourth quarter of 2018, the Company changed its policy for recognizing stock-based compensation expense for awards with service conditions
only from the graded attribution method to the straight-line attribution method. The Company views these awards as single awards and believes that
the straight-line method of accounting more accurately reflects the pattern of service provided by the employee. Additionally, based on research and
analysis, the Company believes the straight-line attribution method for stock-based compensation expense for service condition-only awards is the
predominant method used in its industry. For these reasons, the Company has concluded that the straight-line attribution method for stock-based
compensation is a preferable accounting policy in accordance with ASC 250, Accounting Changes and Error Corrections. We have applied this
change retrospectively adjusting all periods presented. For the three and nine months ended September 30, 2018, the effect of this adjustment was
a decrease to net loss of $7.3 million and $5.1 million, respectively, and a decrease to basic and diluted loss per share of $0.04 and $0.03,
respectively.

Note 2: New Accounting Standards

The Company has adopted the following new accounting standards:

Leases
In February 2016, the FASB issued ASU No. 2016-02, Leases (together with all subsequent amendments, Topic 842), which replaced most existing
lease guidance under U.S. GAAP when it became effective on January 1, 2019. The new guidance requires a lessee to record a Non-current
operating lease asset and a corresponding lease liability on the balance sheet for all leases with terms longer than 12 months. Companies will
recognize expenses for real estate related leases on the statements of operations in a manner similar to current accounting guidance and, for
lessors, the guidance remains substantially similar to current U.S. GAAP.

In July 2018, the FASB issued two additional amendments that affect the guidance issued in ASU 2016-02 as described in the following updates
ASU 2018-10, Codification Improvements to Topic 842, Leases and ASU
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2018-11, Leases (Topic 842): Targeted Improvements. The amendments in ASU 2018-10 affect narrow aspects of the guidance issued in ASU
2016-02. The amendments in ASU 2018-11 provide an alternative (and optional) transition method that allows entities to apply the transition
provisions in ASU 2016-02 at the adoption date instead of at the earliest comparative period presented in the financial statements. The Company
elected to use the optional transition method upon adoption effective January 1, 2019 and did not revise comparative financial statements or
disclosures. Refer to Note 10: Leases of the Notes to unaudited Condensed Consolidated Financial Statements.

Stock Compensation
In June 2018, the FASB issued ASU No. 2018-07, Compensation - Stock Compensation: Improvements to Nonemployee Share-Based Payment
Accounting (Topic 718). The ASU supersedes ASC 505-50, Equity-Based Payments to Non-Employees and expands the scope of Topic 718 to
include stock-based payments granted to non-employees. Under the new guidance, the measurement date and performance and vesting conditions
for stock-based payments to non-employees are aligned with those of employees, most notably aligning the award measurement date with the grant
date of an award. The new guidance is required to be adopted using the modified retrospective transition approach. The Company adopted the new
guidance effective January 1, 2019, with an immaterial impact on its financial statements and related disclosures.

Income Taxes
In February 2018, the FASB issued ASU No. 2018-02, Income Statement - Reporting Comprehensive Income (Topic 220): Reclassification of
Certain Tax Effects from Accumulated Other Comprehensive Income. The new guidance allows a reclassification from accumulated other
comprehensive income to retained earnings for any stranded tax effects resulting from the H.R. 1, Tax Cuts and Jobs Act that was enacted on
December 22, 2017. The new guidance is effective for public companies for annual reporting periods and interim periods within those annual periods
beginning after December 15, 2018. The effect of this ASU on the financial statements was immaterial.

Derivatives and Hedging
In August 2017, the FASB issued ASU No. 2017-12, Targeted Improvements to Accounting for Hedging Activities (Topic 815). The new guidance
eliminates the requirement to separately measure and report hedge ineffectiveness and is intended to reduce the complexity of applying hedge
accounting by simplifying the designation and measurement of hedging instruments. The ASU is required to be applied retrospectively to eliminate
the separate measurement of ineffectiveness through a cumulative-effect adjustment to Accumulated other comprehensive income with a
corresponding adjustment to the opening balance of retained earnings. The new guidance is required to be adopted using the retrospective
approach. The Company adopted the new guidance effective January 1, 2019 with an immaterial impact on its financial statements and related
disclosures.

The following recently issued accounting standards are not yet required to be reflected in the unaudited Condensed Consolidated Financial
Statements of the Company:

Financial Instruments
In June 2016, the FASB issued ASU 2016-13, Financial Instruments - Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments. The ASU provides financial statement users with more decision-useful information about the expected credit losses on financial
instruments and other commitments to extend credit held by a reporting entity at each reporting date. The amendments in this ASU replace the
incurred loss impairment methodology in current U.S. GAAP with a methodology that reflects expected credit losses and requires consideration of a
broader range of reasonable and supportable information to inform credit loss estimates.

In April 2019, the FASB issued ASU 2019-04, Codification Improvements to Topic 326, Financial Instruments—Credit Losses, Topic 815,
Derivatives and Hedging, and Topic 825, Financial Instruments. The amendments in this ASU represent changes to clarify, correct errors in, or
make minor improvements to the Codification, eliminating inconsistencies and providing clarification in current guidance.

In June 2019, the FASB issued ASU 2019-05, Financial Instruments-Credit Losses (Topic 326): Targeted Transition Relief. The ASU provides
optional targeted transition relief that allows reporting entities to irrevocably elect the fair value option on financial instruments that 1) were
previously recorded at amortized cost and 2) are within the scope of Topic 326 if the instruments are eligible for the fair value option under Topic
825.

The new guidance is effective for public companies for annual reporting periods and interim periods within those annual periods beginning after
December 15, 2019. The Company is currently evaluating the effect, if any, that the ASUs will have on its financial statements and related
disclosures.
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Note 3: Segment Data

The Company reports its operations through the following segments: (1) Americas, (2) Europe, the Middle East and Africa (“EMEA”) and (3) Asia
Pacific (“APAC”). The Americas consists of operations located in the United States, Canada and key markets in Latin America. EMEA includes
operations in the UK, France, Netherlands and other markets in Europe and the Middle East. APAC includes operations in Australia, Singapore,
China and other markets in the Asia Pacific region. For segment reporting, gross contract costs are excluded from revenue in determining “Fee
revenue”. Additionally, pursuant to business combination accounting rules, certain Fee revenue that was deferred by the acquiree may be recorded
as a receivable on the acquisition date by the Company. Such contingent Fee revenue is recorded for segment reporting as an acquisition
accounting adjustment to reflect the revenue recognition of the Company absent the application of acquisition accounting.

Corporate expenses are allocated to the segments based upon Fee revenue of each segment. Gross contract costs are excluded from operating
expenses in determining “Fee-based operating expenses”.

Adjusted EBITDA is the profitability metric reported to the chief operating decision maker (“CODM”) for purposes of making decisions about
allocation of resources to each segment and assessing performance of each segment. Adjusted EBITDA excludes depreciation and amortization,
interest expense, net of interest income, income taxes, as well as integration and other costs related to merger, expenses related to the Cassidy
Turley deferred payment obligation (the "DPO"), stock-based compensation for plans enacted before the Company's initial public offering ("pre-IPO
stock-based compensation"), acquisition related costs and other efficiency initiatives and other charges.

Summarized financial information by segment is as follows (in millions):

Americas      
 Three Months Ended September 30,  Nine Months Ended September 30,
 2019 2018  2019 2018

Total revenue $ 1,512.8 $ 1,475.6  $ 4,353.3 $ 4,053.9

Less: Gross contract costs (430.4) (424.9)  (1,252.7) (1,164.2)

Acquisition accounting adjustments — —  — 2.5

Total Fee revenue $ 1,082.4 $ 1,050.7  $ 3,100.6 $ 2,892.2

      

Service lines:      

   Property, facilities and project management $ 480.8 $ 427.4  $ 1,428.4 $ 1,257.8

   Leasing 372.3 410.7  1,056.1 1,031.0

   Capital markets 181.6 177.3  492.0 491.3

   Valuation and other 47.7 35.3  124.1 112.1

Total Fee revenue $ 1,082.4 $ 1,050.7  $ 3,100.6 $ 2,892.2

      

Segment operating expenses $ 1,387.5 $ 1,346.6  $ 4,035.2 $ 3,742.1

Less: Gross contract costs (430.4) (424.9)  (1,252.7) (1,164.2)

Total Fee-based operating expenses $ 957.1 $ 921.7  $ 2,782.5 $ 2,577.9

      

Adjusted EBITDA $ 125.2 $ 128.8  $ 318.0 $ 314.2
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EMEA      
 Three Months Ended September 30,  Nine Months Ended September 30,
 2019 2018  2019 2018

Total revenue $ 235.5 $ 226.9  $ 667.0 $ 650.9

Less: Gross contract costs (26.4) (15.4)  (68.1) (76.4)

Total Fee revenue $ 209.1 $ 211.5  $ 598.9 $ 574.5

      

Service lines:      

   Property, facilities and project management $ 71.4 $ 60.0  $ 214.7 $ 178.1

   Leasing 55.6 67.2  161.3 173.9

   Capital markets 41.6 40.0  101.1 98.5

   Valuation and other 40.5 44.3  121.8 124.0

Total Fee revenue $ 209.1 $ 211.5  $ 598.9 $ 574.5

      

Segment operating expenses $ 216.4 $ 198.3  $ 635.3 $ 613.5

Less: Gross contract costs (26.4) (15.4)  (68.1) (76.4)

Total Fee-based operating expenses $ 190.0 $ 182.9  $ 567.2 $ 537.1

      

Adjusted EBITDA $ 20.3 $ 29.0  $ 35.5 $ 40.5

APAC      
 Three Months Ended September 30,  Nine Months Ended September 30,
 2019 2018  2019 2018

Total revenue $ 370.5 $ 373.5  $ 1,123.2 $ 1,113.2

Less: Gross contract costs (112.6) (127.2)  (325.2) (381.0)

Total Fee revenue $ 257.9 $ 246.3  $ 798.0 $ 732.2

     

Service lines:      

   Property, facilities and project management $ 170.9 $ 165.0  $ 526.6 $ 488.6

   Leasing 42.6 41.4  115.1 110.4

   Capital markets 14.8 16.5  71.8 59.1

   Valuation and other 29.6 23.4  84.5 74.1

Total Fee revenue $ 257.9 $ 246.3  $ 798.0 $ 732.2

      

Segment operating expenses $ 347.5 $ 352.2  $ 1,046.8 $ 1,045.2

Less: Gross contract costs (112.6) (127.2)  (325.2) (381.0)

Total Fee-based operating expenses $ 234.9 $ 225.0  $ 721.6 $ 664.2

      

Adjusted EBITDA $ 23.0 $ 21.2  $ 77.9 $ 68.9

11



Adjusted EBITDA is calculated as follows (in millions):

 Three Months Ended September 30,  Nine Months Ended September 30,
 2019 2018  2019 2018

Net income (loss) $ 11.7 $ (41.4)  $ (2.9) $ (167.8)

Add/(less):      

Depreciation and amortization 75.0 71.6  222.8 213.0

Interest expense, net of interest income 37.4 92.7  112.8 189.1

Benefit from income taxes (11.0) (30.6)  (40.5) (48.0)

Integration and other costs related to merger 29.9 64.7  74.1 173.9

Pre-IPO stock-based compensation 11.4 8.0  33.6 25.0

Cassidy Turley deferred payment obligation — 11.0  — 30.8

Acquisition related costs and other efficiency initiatives 8.0 —  17.7 —

Other 6.1 3.0  13.8 7.6

Adjusted EBITDA $ 168.5 $ 179.0  $ 431.4 $ 423.6

Below is the reconciliation of total costs and expenses to Fee-based operating expenses (in millions):

 Three Months Ended September 30,  Nine Months Ended September 30,
 2019 2018  2019 2018

Total costs and expenses $ 2,081.8 $ 2,055.4  $ 6,079.3 $ 5,848.6

Less: Gross contract costs (569.4) (567.5)  (1,646.0) (1,621.6)

Fee-based operating expenses $ 1,512.4 $ 1,487.9  $ 4,433.3 $ 4,227.0

Below is the reconciliation of total costs of Fee-based operating expenses by segment to Consolidated Fee-based operating expenses (in millions):

 Three Months Ended September 30,  Nine Months Ended September 30,
 2019 2018  2019 2018

Americas Fee-based operating expenses $ 957.1 $ 921.7  $ 2,782.5 $ 2,577.9

EMEA Fee-based operating expenses 190.0 182.9  567.2 537.1

APAC Fee-based operating expenses 234.9 225.0  721.6 664.2

Segment Fee-based operating expenses 1,382.0 1,329.6  4,071.3 3,779.2
      

Depreciation and amortization 75.0 71.6  222.8 213.0

Integration and other costs related to merger(1) 29.9 64.7  74.1 171.4

Pre-IPO stock-based compensation 11.4 8.0  33.6 25.0

Cassidy Turley deferred payment obligation — 11.0  — 30.8

Acquisition related costs and other efficiency initiatives 8.0 —  17.7 —

Other 6.1 3.0  13.8 7.6

Fee-based operating expenses $ 1,512.4 $ 1,487.9  $ 4,433.3 $ 4,227.0
(1) Represents integration and other costs related to merger, comprised of certain direct and incremental costs resulting from merger and related integration efforts, as well as
costs related to our restructuring programs, excluding the impact of acquisition accounting revenue adjustments as these amounts do not impact operating expenses.

Note 4: Earnings Per Share

Earnings (Loss) per Share ("EPS") is calculated by dividing the Net earnings or loss attributable to shareholders by the Weighted average shares
outstanding. As the Company was in a loss position for the nine months ended September 30, 2019 and three and nine months ended
September 30, 2018, the Company has determined all potentially dilutive shares would be anti-dilutive in these periods and therefore are excluded
from the calculation of diluted weighted average shares outstanding. As a result, the calculation of weighted average shares outstanding is the same
for basic and diluted EPS.

Potentially dilutive securities of approximately 7.2 million for the nine months ended September 30, 2019 and 13.0 million and 11.8 million for the
three and nine months ended September 30, 2018 were excluded from the computation of diluted EPS because their effect would have been anti-
dilutive in these periods.
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The following is a calculation of EPS (in millions, except per share amounts):  

 Three Months Ended September 30,  Nine Months Ended September 30,
 2019 2018  2019 2018

Basic EPS      

Net income (loss) attributable to shareholders $ 11.7 $ (41.4)  $ (2.9) $ (167.8)

Weighted average shares outstanding for basic earnings (loss) per share 218.0 184.0  217.2 158.5

Basic earnings (loss) per common share attributable to shareholders $ 0.05 $ (0.23)  $ (0.01) $ (1.06)

Diluted EPS      

Net income (loss) attributable to shareholders $ 11.7 $ (41.4)  $ (2.9) $ (167.8)

Weighted average shares outstanding for basic earnings (loss) per share: 218.0 184.0  217.2 158.5

Dilutive effect of restricted stock units 5.0 —  — —

Dilutive effective of stock options 1.5 —  — —

Weighted average shares outstanding for diluted earnings (loss) per share 224.5 184.0  217.2 158.5

Diluted earnings (loss) per common share attributable to shareholders $ 0.05 $ (0.23)  $ (0.01) $ (1.06)

Note 5: Revenue

On January 1, 2018, the Company adopted and applied Topic 606 and all the related amendments to all contracts using the modified retrospective
method. The Company recognized the cumulative effect on the unaudited Condensed Consolidated Balance Sheet of applying the new revenue
standard as an adjustment to the opening balance of Accumulated deficit of $35.9 million as of January 1, 2018.

Revenue is recognized upon transfer of control of promised services to clients in an amount that reflects the consideration the Company expects to
receive in exchange for those services. The Company enters into contracts and earns revenue from its Property, facilities and project management,
Leasing, Capital markets and Valuation and other service lines. Revenue is recognized net of any taxes collected from customers.

A performance obligation is a promise in a contract to transfer a distinct service to the client and is the unit of account. A contract’s transaction price
is allocated to each distinct performance obligation and recognized as revenue when, or as, the performance obligation is satisfied. The Company
allocates the contract’s transaction price to each performance obligation using the best estimate of the standalone selling price of each distinct
service in the contract.

Contract Balances
The Company receives payments from customers based upon contractual billing schedules; accounts receivable are recorded when the right to
consideration becomes unconditional. Contract assets include amounts related to the contractual right to consideration for completed performance
not yet invoiced or able to be invoiced. Contract liabilities are recorded when cash payments are received in advance of performance, including
amounts which are refundable. The majority of contract liabilities are recognized as revenue within 90 days. The Company had no material asset
impairment charges related to contract assets in the periods presented.

As of September 30, 2019 and December 31, 2018, we had contract assets of $307.3 million and $160.6 million and $13.3 million and $25.8 million,
which were recorded in Prepaid expenses and other current assets and Other non-current assets, respectively, in the unaudited Condensed
Consolidated Balance Sheets.

As of September 30, 2019 and December 31, 2018, we had contract liabilities of $50.3 million and $66.8 million of which were recorded in Accounts
payable and accrued expenses in the unaudited Condensed Consolidated Balance Sheets.
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Disaggregation of Revenue

The following tables disaggregate revenue by reportable segment and service line (in millions):

  Three Months Ended September 30, 2019
 Revenue recognition timing Americas EMEA APAC Total
Property, facilities and project management Over time $ 906.1 $ 96.6 $ 283.4 $ 1,286.1
Leasing At a point in time 375.6 56.0 42.6 474.2
Capital markets At a point in time 182.8 41.7 14.8 239.3
Valuation and other At a point in time or over time 48.3 41.2 29.7 119.2

Total revenue  $ 1,512.8 $ 235.5 $ 370.5 $ 2,118.8

Three Months Ended September 30, 2018
Revenue recognition timing Americas EMEA APAC Total

Property, facilities and project management Over time $ 849.3 $ 75.0 $ 292.2 $ 1,216.5
Leasing At a point in time 413.1 67.5 41.4 522.0
Capital markets At a point in time 177.8 40.0 16.5 234.3
Valuation and other At a point in time or over time 35.4 44.4 23.4 103.2
Total revenue $ 1,475.6 $ 226.9 $ 373.5 $ 2,076.0

Nine Months Ended September 30, 2019
Revenue recognition timing Americas EMEA APAC Total

Property, facilities and project management Over time $ 2,667.9 $ 280.3 $ 851.6 $ 3,799.8
Leasing At a point in time 1,064.7 161.9 115.1 1,341.7
Capital markets At a point in time 494.8 101.3 71.8 667.9
Valuation and other At a point in time or over time 125.9 123.5 84.7 334.1
Total revenue $ 4,353.3 $ 667.0 $ 1,123.2 $ 6,143.5

Nine Months Ended September 30, 2018
Revenue recognition timing Americas EMEA APAC Total

Property, facilities and project management Over time $ 2,412.0 $ 252.6 $ 869.6 $ 3,534.2
Leasing At a point in time 1,034.6 174.5 110.4 1,319.5
Capital markets At a point in time 492.8 98.5 59.1 650.4
Valuation and other At a point in time or over time 114.5 125.3 74.1 313.9
Total revenue $ 4,053.9 $ 650.9 $ 1,113.2 $ 5,818.0

Exemptions
Remaining performance obligations represent the aggregate transaction prices for contracts where the performance obligations have not yet been
satisfied. In accordance with Topic 606, the Company does not disclose unsatisfied performance obligations for (i) contracts with an original
expected length of one year or less and (ii) variable consideration for services performed as a series of daily performance obligations, such as those
performed within the Property, facilities and project management services lines. Performance obligations within these businesses represent a
significant portion of the Company's contracts with customers not expected to be completed within 12 months.
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Note 6: Goodwill and Other Intangible Assets

The following table summarizes the changes in the carrying amount of goodwill for the nine months ended September 30, 2019 (in millions):

 Americas  EMEA  APAC  Total

Balance as of December 31, 2018 $ 1,254.4  $ 266.1  $ 258.0  $ 1,778.5

Acquisitions 160.3  —  12.7  173.0

Measurement period adjustments (0.7)  —  0.3  (0.4)

Effect of movements in exchange rates and other 2.0  (10.8)  (11.6)  (20.4)

Balance as of September 30, 2019 $ 1,416.0  $ 255.3  $ 259.4  $ 1,930.7

Portions of goodwill are denominated in currencies other than the U.S. dollar, therefore a portion of the movements in the reported book value of
these balances is attributable to movements in foreign currency exchange rates.

There were no impairment charges of goodwill and other intangible assets for the three and nine months ended September 30, 2019 and 2018,
respectively.

The following tables summarize the carrying amounts and accumulated amortization of intangible assets (in millions):

   As of September 30, 2019

 
Useful Life
(in years)  Gross Value  

Accumulated
Amortization  Net Value

C&W trade name Indefinite  $ 546.0  $ —  $ 546.0

Customer relationships 1 – 15  1,307.8  (769.3)  538.5

Other intangible assets 2 – 13  14.5  (5.4)  9.1

Total intangible assets   $ 1,868.3  $ (774.7)  $ 1,093.6

        
   As of December 31, 2018

 
Useful Life
(in years)  Gross Value  

Accumulated
Amortization  Net Value

C&W trade name Indefinite  $ 546.0  $ —  $ 546.0

Customer relationships 1 – 15  1,199.7  (637.1)  562.6

Other intangible assets 2 – 13  32.8  (13.2)  19.6

Total intangible assets   $ 1,778.5  $ (650.3)  $ 1,128.2

Amortization expense was $47.3 million and $46.2 million for the three months ended September 30, 2019 and 2018, respectively, and $142.6
million and $139.3 million for the nine months ended September 30, 2019 and 2018, respectively.

Note 7: Derivative Financial Instruments and Hedging Activities

The Company is exposed to certain risks arising from both business operations and economic conditions, including interest rate risk and foreign
exchange risk. To mitigate the impact of interest rate and foreign exchange risk, the Company enters into derivative financial instruments. The
Company maintains the majority of its overall interest rate exposure on floating rate borrowings to a fixed-rate basis, primarily with interest rate swap
agreements. The Company manages exposure to foreign exchange fluctuations primarily through short-term forward contracts.

There have been no significant changes to the interest rate and foreign exchange risk management objectives from those disclosed in the
Company’s audited Consolidated Financial Statements for the year ended December 31, 2018.

Effective January 1, 2019, the Company adopted ASU 2017-12, Targeted Improvements to Accounting for Hedging Activities (Topic 815). The new
guidance eliminates the requirement to separately measure and report hedge ineffectiveness and has had an immaterial impact on the Company's
financial statements and related disclosures. See Note 2: New Accounting Standards for additional information on the adoption.
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Interest Rate Derivative Instruments

In January 2019, the Company entered into an interest rate swap agreement that became effective in the month of trade, expiring August 2025. The
Company immediately designated this instrument as a cash flow hedge.

As of September 30, 2019, the Company's active interest rate hedging instruments consist of five interest rate swap agreements designated as cash
flow hedges. The Company's hedge instrument balances as of September 30, 2019 relate solely to these interest rate swaps. The hedge
instruments expire in August 2025 and are further described below.

The Company records changes in the fair value of derivatives designated and qualifying as cash flow hedges in Accumulated other comprehensive
loss in the unaudited Condensed Consolidated Balance Sheets and subsequently reclassifies the change into earnings in the period that the hedged
forecasted transaction affects earnings. As of September 30, 2019 and December 31, 2018, there is $91.7 million in pre-tax losses and $16.5 million
in pre-tax gains, respectively, included in Accumulated other comprehensive loss related to these agreements, which will be reclassified to Interest
expense as interest payments are made in accordance with the Company's 2018 Credit Agreement; refer to Note 8: Long-term Debt and Other
Borrowings for discussion of this agreement. During the next twelve months, the Company estimates that pre-tax losses of $7.1 million will be
reclassified to Interest expense on the unaudited Condensed Consolidated Statements of Operations.

Non-designated Foreign Exchange Derivative Instruments
Additionally, the Company enters into short-term forward contracts to mitigate the risk of fluctuations in foreign currency exchange rates that would
adversely impact some of the Company’s foreign currency denominated transactions. Hedge accounting was not elected for any of these contracts.
As such, changes in the fair values of these contracts are recorded directly in earnings. There are gains of $1.6 million and $0.0 million for the three
months ended September 30, 2019 and 2018, respectively. There are gains of $1.5 million and $1.1 million for the nine months ended
September 30, 2019 and 2018, respectively. This activity was included in the unaudited Condensed Consolidated Statements of Operations. As of
September 30, 2019 and December 31, 2018, the Company had 22 and 23 foreign currency exchange forward contracts outstanding, respectively,
covering a notional amount of $407.8 million and $406.6 million, respectively. As of September 30, 2019 and December 31, 2018, the fair value of
forward contracts disclosed above were included in Other current assets and Other current liabilities in the unaudited Condensed Consolidated
Balance Sheets. The Company does not net these derivatives in the unaudited Condensed Consolidated Balance Sheets. As of September 30,
2019 and December 31, 2018, the Company has not posted and does not hold any collateral related to these agreements.

The following table presents the fair value of derivatives as of September 30, 2019 and December 31, 2018 (in millions):

    September 30, 2019  December 31, 2018
    Assets  Liabilities  Assets  Liabilities

Derivative Instrument  Notional  Fair Value  Fair Value  Fair Value  Fair Value

Designated:           

Cash flow hedges:           

Interest rate swaps  $ 2,050.0  $ —  $ 119.6  $ —  $ 25.1

Non-designated:           

Foreign currency forward contracts  407.8  1.8  0.7  0.5  0.8

The fair value of derivative assets is included within Other non-current assets and the fair value of derivative liabilities is included within Other non-
current liabilities in the unaudited Condensed Consolidated Balance Sheets. The Company does not net derivatives in the unaudited Condensed
Consolidated Balance Sheets.
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The following table presents the effect of derivatives designated as hedges, net of applicable income taxes, in the unaudited Condensed
Consolidated Statements of Operations for the three months ended September 30, 2019 and 2018 (in millions):

Beginning 
Accumulated Other 

Comprehensive 
Loss (Gain)

Amount of Loss 
(Gain) Recognized 

in Other 
Comprehensive 

Loss on Derivatives(1)

Amount of Gain (Loss) 
Reclassified from 

Accumulated Other 
Comprehensive Loss 

into Statement of Operations(2)

Ending 
Accumulated Other 

Comprehensive 
Loss (Gain)

Three Months Ended September 30, 2019
Foreign currency cash flow hedges $ — $ — $ — $ —
Foreign currency net investment hedges (0.6) — — (0.6)
Interest rate cash flow hedges 70.0 26.6 1.1 97.7

$ 69.4 $ 26.6 1 $ 1.1 2 $ 97.1

Three Months Ended September 30, 2018
Foreign currency cash flow hedges $ 1.5 $ (2.5) $ 1.0 $ —
Foreign currency net investment hedges (0.4) 0.1 — (0.3)
Interest rate cash flow hedges (42.3) (5.2) 2.0 (45.5)

$ (41.2) $ (7.6) 1 $ 3.0 2 $ (45.8)

(1) Amount is net of related income tax expense of $0.0 million and $1.4 million for the three months ended September 30, 2019 and 2018, respectively.
(2) Amount is net of related income tax expense of $(0.8) million and $(0.4) million for the three months ended September 30, 2019 and 2018, respectively.

Gains of $1.9 million and $2.5 million were reclassified into earnings during the three months ended September 30, 2019 and 2018, respectively,
related to interest rate hedges and were recognized in Interest expense in the unaudited Condensed Consolidated Statements of Operations.

Losses of $0.1 million and gains of $1.0 million relating to foreign currency cash flow hedges were reclassified and were recognized in Interest
expense and Operating, administrative and other in the unaudited Condensed Consolidated Statements of Operations during the three months
ended September 30, 2018.

The following table presents the effect of derivatives designated as hedges, net of applicable income taxes, in the unaudited Condensed
Consolidated Statements of Operations for the nine months ended September 30, 2019 and 2018 (in millions):

 

Beginning
Accumulated Other

Comprehensive
 (Gain) Loss  

Amount of Loss
(Gain) Recognized

in Other
Comprehensive Loss

on Derivatives(1)  

Amount of Gain (Loss)
Reclassified from

Accumulated Other
Comprehensive Loss

into Statement of Operations(2)  

Ending
Accumulated Other

Comprehensive
Loss (Gain)

Nine Months Ended September 30, 2019        

Foreign currency cash flow hedges $ —  $ —  $ —  $ —

Foreign currency net investment hedges (0.6)  —  —  (0.6)

Interest rate cash flow hedges (13.3)  105.9  5.1  97.7

 $ (13.9)  $ 105.9  $ 5.1  $ 97.1

        

Nine Months Ended September 30, 2018        

Foreign currency cash flow hedges $ 2.2  $ (7.3)  $ 5.1  $ —

Foreign currency net investment hedges 0.7  (1.0)  —  (0.3)

Interest rate cash flow hedges (22.5)  (30.3)  7.3  (45.5)

 $ (19.6)  $ (38.6)  $ 12.4  $ (45.8)
(1) Amount is net of related income tax expense of $5.1 million and $7.1 million for the nine months ended September 30, 2019 and 2018, respectively.
(2) Amount is net of related income tax expense of $(2.3) million and $(1.8) million for the nine months ended September 30, 2019 and 2018, respectively.

17



Gains of $7.4 million and $8.9 million were reclassified into earnings during the nine months ended September 30, 2019 and 2018, respectively,
related to interest rate hedges and were recognized in Interest expense in the unaudited Condensed Consolidated Statements of Operations.

Gains of $5.3 million were reclassified during the nine months ended September 30, 2018 relating to foreign currency cash flow hedges and were
recognized in Operating, administrative and other, respectively, in the unaudited Condensed Consolidated Statements of Operations.

Note 8: Long-term Debt and Other Borrowings

Long-term debt consisted of the following (in millions):

 As of
 September 30, 2019  December 31, 2018

Collateralized:    
2018 First Lien Loan, net of unamortized discount and issuance costs of $29.3 million and $31.9
million, respectively $ 2,643.7  $ 2,661.3

Capital lease liability 18.2  19.5

Notes payable to former stockholders 0.3  0.4

Total long-term debt 2,662.2  2,681.2

Less current portion (36.9)  (37.0)

Total non-current long-term debt $ 2,625.3  $ 2,644.2

2018 Credit Agreement

On August 21, 2018, the Company entered into a $3.5 billion credit agreement (the "2018 Credit Agreement"), comprised of a $2.7 billion term loan
(the "2018 First Lien Loan") and an $810.0 million revolving facility (the "Revolver"). Net proceeds from the 2018 First Lien Loan were $2.7 billion
($2.7 billion aggregate principal amount less $13.5 million stated discount and $20.6 million in debt transaction costs).

The 2018 Credit Agreement bears interest at a variable interest rate that the Company may select per the terms of the 2018 Credit Agreement. As of
September 30, 2019, the rate is equal to 1-month LIBOR plus 3.25%. The 2018 First Lien Loan matures on August 21, 2025. As of September 30,
2019, the effective interest rate of the 2018 First Lien Loan is 5.5%.

The 2018 Credit Agreement requires quarterly principal payments equal to 0.25% of the aggregate principal amount of the 2018 First Lien Loan,
including incremental borrowings.

Revolver
As of September 30, 2019, the Company had no outstanding funds drawn under the Revolver, which matures on August 21, 2023.

Financial Covenants and Terms
The 2018 Credit Agreement has a springing financial covenant, tested on the last day of each fiscal quarter if the outstanding loans under the
Revolver exceed an applicable threshold. If the financial covenant is triggered, the First Lien Net Leverage Ratio is tested for compliance not to
exceed 5.80 to 1.00.

The Company was in compliance with all of the covenants under the 2018 Credit Agreement as of September 30, 2019 and December 31, 2018.
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Note 9: Stock-based Payments

Options

The tables below summarize the Company’s outstanding time-based stock options (in millions, except for per share amounts):

 Time-Based Options

 
Number of

Options  

Weighted
Average

Exercise Price
per Share  

Weighted
Average

Remaining
Contractual

Term (in years)

Outstanding as of December 31, 2018 3.3  $ 11.23  6.8

Exercised (0.5)  10.04   

Forfeited (0.1)  11.19   

Outstanding as of September 30, 2019 2.7  $ 11.47  6.1

Exercisable as of September 30, 2019 1.8  $ 10.63  5.9

Total recognized compensation cost related to these stock option awards was $1.4 million and $1.5 million for the three months ended
September 30, 2019 and 2018, respectively, and $3.9 million and $4.5 million for the nine months ended September 30, 2019 and 2018,
respectively. At September 30, 2019, the total unrecognized compensation cost related to non-vested time-based option awards was $1.9 million.

The tables below summarize the Company’s outstanding performance-based stock options (in millions, except for per share amounts):

 Performance-Based Options

 
Number of

Options  

Weighted
Average

Exercise Price
per Share  

Weighted
Average

Remaining
Contractual

Term (in years)

Outstanding as of December 31, 2018 1.5  $ 11.48  6.9

Forfeited (0.1)  10.87   

Outstanding as of September 30, 2019 1.4  $ 11.64  6.2

Exercisable as of September 30, 2019 —  —  —

Total recognized compensation cost related to these stock option awards was $2.7 million and $0.0 million for the three months ended
September 30, 2019 and 2018, respectively, and $8.2 million and $0.0 million for the nine months ended September 30, 2019 and 2018,
respectively. At September 30, 2019, the total unrecognized compensation cost related to non-vested performance-based option awards was $2.8
million, which will be recognized over the remainder of the year.

Restricted Stock Units
The following table provides information about the Company’s outstanding restricted stock units ("RSUs") (in millions, except for per share amounts):

 Co-Investment RSUs  Time-Based RSUs  
Performance-Based

RSUs

 
Number of

RSUs  

Weighted
Average

Fair Value
Per Share  

Number of
RSUs  

Weighted
Average

Fair Value
Per Share  

Number of
RSUs  

Weighted
Average

Fair Value
Per Share

Unvested as of December 31, 2018 0.6  $ 11.50  7.8  $ 14.63  0.7  $ 15.94

Granted —  —  1.9  17.78  0.4  19.64

Vested (0.6)  11.34  (3.1)  14.11  —  —

Forfeited (0.0)  17.00  (0.1)  16.47  —  —

Unvested as of September 30, 2019 0.0  $ 14.41  6.5  $ 15.80  1.1  $ 17.08
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The following table summarizes the Company's compensation expense related to RSUs (in millions):

 
Three Months Ended September 30,  Nine Months Ended September 30,  

Unrecognized at
September 30, 20192019 2018  2019 2018  

Time-Based RSUs $ 11.4 $ 7.6  $ 32.5 $ 21.4  $ 64.3

Co-Investment RSUs 0.1 0.1  0.3 0.5  0.2

Performance-Based RSUs 0.6 —  1.3 —  5.5

Equity classified compensation cost 12.1 7.7  34.1 21.9  70.0

Liability classified compensation cost(1) — 0.8  — 4.9  —

Total RSU stock-based compensation cost $ 12.1 $ 8.5  $ 34.1 $ 26.8  $ 70.0
(1) In the third quarter of 2018, all liability classified awards were reclassified to equity, due to certain contingencies being lifted.

Note 10: Leases

As stated in Note 2: New Accounting Standards, the Company adopted Topic 842 effective January 1, 2019 using the optional transition method and
did not revise prior comparative periods. Consequently, the Company’s reporting for the comparative periods will continue to be in accordance with
previously existing GAAP (Topic 840, Leases). Adoption of Topic 842 did not have an impact on the opening balance of Accumulated deficit as of
January 1, 2019.

For the Three Months and Nine Months Ended September 30, 2019 Reported in Accordance with Topic 842
The Company determines if a contract is or contains a lease at inception by assessing whether a contract conveys the right of the Company to
control the use of an identified asset for a period in exchange for consideration. Operating leases are included in Non-current operating lease
assets, Other current liabilities, and Non-current operating lease liabilities in the unaudited Condensed Consolidated Balance Sheets. Finance
leases are included in Property and equipment, net, Other current liabilities, and Other non-current liabilities in the unaudited Condensed
Consolidated Balance Sheets.

Non-current operating lease assets represent the right to use an underlying asset for the lease term and lease liabilities represent the obligation to
make lease payments arising from the lease, measured on a discounted basis. Non-current operating lease assets and operating lease liabilities are
recognized at the commencement date based on the present value of lease payments over the lease term. Generally, the Company’s leases do not
provide an implicit rate and, therefore, we use our incremental borrowing rate based on information available at commencement date in determining
the present value of lease payments. The Company uses the implicit rate when it is readily determinable. The Non-current operating lease assets
also include any lease payments made prior to the commencement date and is recorded net of any lease incentives. The Company’s lease terms
include options to extend or terminate the lease only when it is reasonably certain that the option will be exercised. Lease cost for operating lease
payments are recognized as a single lease cost on a straight-line basis over the lease term, while lease cost for finance leases is composed of
amortization of the asset, which is recognized on a straight-line basis in Depreciation and amortization in the unaudited Condensed Consolidated
Statements of Operations, and interest expense, which is recorded based on the effective interest rate method and recognized over the lease term
as Interest expense, net of interest income in the unaudited Condensed Consolidated Statements of Operations.

The Company has lease agreements with lease and non-lease components, but as the Company has elected the practical expedient to not separate
lease and non-lease components for all asset classes, they are not accounted for separately. Instead, consideration for the lease is allocated to a
single lease component. Further, the Company has elected the practical expedient for the short-term lease exemption for all asset classes and
therefore does not recognize operating lease assets or operating lease liabilities for leases with a term of 12 months or less. The impact of off-
balance sheet accounting for short-term leases is immaterial. The Company enters into leases through its subsidiary entities that do not have
incremental borrowing rates, as such, the Company's incremental borrowing rate is used. For certain equipment leases, the Company applies a
portfolio approach to account for the operating lease assets and liabilities.

The Company has entered into operating leases for real estate and equipment such as, motor vehicles and IT equipment. Additionally, the Company
has entered into finance leases for the use of furniture, motor vehicles and IT equipment. Generally, both operating and finance leases have limited
restrictions or covenants on the Company for incurring additional financial obligations. Rental payments are generally fixed, with no special terms or
conditions, however, certain operating leases are subject to annual changes in the consumer price index (“CPI”). Additionally, the Company’s office
leases may have options to extend or terminate the lease, the terms of which vary by lease.
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Generally, these options are not reasonably certain of being exercised; accordingly, the option periods are not considered in the calculation of the
Non-current operating lease asset or the operating lease liability. The Company generally only enters into subleases for its real estate leases, with
the terms of the subleases consistent with those of the underlying lease.

The components of lease cost were as follows (in millions):

 
Three Months Ended September 30,

2019
Nine Months Ended September 30,

2019
Operating lease cost $ 38.5 $ 115.9
   

Finance lease cost:   
Amortization of assets $ 3.3 $ 8.0
Interest on lease liabilities 0.3 0.5
Total finance lease cost $ 3.6 $ 8.5

   
Variable lease cost $ 9.0 $ 22.6
   
Sublease income $ 3.0 $ 9.2

Supplemental balance sheet information related to leases was as follows (in millions):

 As of September 30, 2019

Operating Leases  
Non-current operating lease assets $ 502.8
Other current liabilities $ 116.1
Non-current operating lease liabilities 468.5
Total operating lease liabilities $ 584.6
Finance Leases
Property and equipment, gross $ 51.7
Accumulated depreciation (31.8)
Property and equipment, net $ 19.9
Other current liabilities $ 9.9
Other non-current liabilities 8.3
Total finance lease liabilities $ 18.2

Weighted Average Remaining Lease Term  
Operating leases 6.0 years
Finance leases 3.0 years

Weighted Average Discount Rate  
Operating leases 5.9%
Finance leases 4.9%

Supplemental cash flow information related to leases was as follows (in millions):

 Nine Months Ended September 30, 2019
Cash paid for amounts used in the measurement of lease liabilities:

Operating cash flows used in operating leases $ 118.6
Operating cash flows used in finance leases 0.5

Assets obtained in exchange for lease obligations:
Operating leases 46.5
Finance leases 8.0
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Maturities of lease liabilities are as follows (in millions):

 Operating Leases Finance Leases
2019 $ 38.3 $ 9.7
2020 142.5 6.5
2021 116.6 2.4
2022 101.2 0.4
2023 85.3 —
Thereafter 215.8 —
Total lease payments 699.7 19.0
Less imputed interest 115.1 0.8
Total $ 584.6 $ 18.2

As of September 30, 2019, we have operating leases that have not yet commenced of $20.0 million. These operating leases will commence during
2020 with lease terms of 3 years to 12 years.

For the Three and Nine Months Ended September 30, 2018 Reported in Accordance with Topic 840
The Company has entered into operating leases for real estate and equipment such as, motor vehicles and IT equipment. Additionally, the Company
has entered into capital leases for the use of furniture, motor vehicles and IT equipment. Generally, both operating and capital leases have limited
restrictions or covenants on the Company for incurring additional financial obligations. Total net rent expense was $31.0 million and $99.8 million,
net of sublease income of $4.6 million and $18.6 million, for the three and nine months ended September 30, 2018, respectively.

Additionally, the Company has entered into capital leases as a means of funding the acquisition of furniture and equipment and acquiring access to
real estate and vehicles. Rental payments are generally fixed, with no special terms or conditions.

As of December 31, 2018 Reported in Accordance with Topic 840
As of December 31, 2018, the obligations for operating and capital leases are as summarized below (in millions):

 Operating Leases Capital Leases
2019 $ 152.9 $ 9.3
2020 139.3 6.4
2021 112.8 2.3
2022 96.3 0.4
2023 80.4 —
Thereafter 210.2 —
Total lease payments $ 791.9 $ 18.4

Future minimum lease payments are net of total sub-lease rental income of $58.9 million. Capital lease obligations are shown net of $1.1 million of
interest charges.

Note 11: Commitments and Contingencies

Guarantees
The Company’s guarantees primarily relate to requirements under certain client service contracts and have arisen through the normal course of
business. These guarantees, with certain financial institutions, have both open and closed-ended terms; with remaining closed-ended terms up to 8
years and maximum potential future payments of $39.6 million in the aggregate, with none of these guarantees being individually material to the
Company’s operating results, financial position or liquidity. The Company’s current expectation is that future payment or performance related to non-
performance under these guarantees is considered remote.

Contingencies
In the normal course of business, the Company is subject to various claims and litigation. Many of these claims are covered under the Company’s
current insurance programs, subject to self-insurance levels and deductibles. The Company is also subject to threatened or pending legal actions
arising from activities of contractors. Such liabilities
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include the potential costs to settle litigation. A liability is recorded for the potential costs of carrying out further works based on known claims and
previous claims history, and for losses from litigation that are probable and estimable. A liability is also recorded for the Company’s incurred but not
reported ("IBNR") claims, based on assessment using prior claims history.

Claims liabilities are presented as Other current liabilities and Other non-current liabilities in the unaudited Condensed Consolidated Balance
Sheets. As of September 30, 2019 and December 31, 2018, contingent liabilities recorded within Other current liabilities were $82.0 million and
$69.5 million, respectively and contingent liabilities recorded within Other non-current liabilities were $23.7 million and $23.4 million, respectively.
These contingent liabilities are made up of errors and omissions ("E&O") claims, workers’ compensation insurance liabilities and other claims and
contingent liabilities. At September 30, 2019 and December 31, 2018, E&O and other claims were $33.1 million and $32.8 million, respectively, and
workers’ compensation liabilities were $72.6 million and $60.1 million, respectively, included within Other current liabilities and Other non-current
liabilities in the unaudited Condensed Consolidated Balance Sheets. The ultimate settlement of these matters may result in payments materially in
excess of the amounts recorded due to their contingent nature and inherent uncertainties of settlement proceedings.

The Company had insurance recoverable balances as of September 30, 2019 and December 31, 2018 totaling $5.2 million and $3.9 million.

Note 12: Related Party Transactions

TPG Capital, L.P. (“TPG”) and PAG Asia Capital Limited (“PAG”), which are the Company's majority shareholders, previously provided management
and transaction advisory services to the Company pursuant to a management services agreement. Under the management agreement with TPG
and PAG, the Company paid an annual fee of $4.3 million, payable quarterly, for management advisory services. In conjunction with the Company’s
IPO in 2018, the management services agreement governing these payments was terminated and resulted in a termination fee of $11.9 million. For
the three and nine months ended September 30, 2019 and 2018, the Company had no other material transactions with the majority shareholders.

Transactions with equity accounted investees

For the three and nine months ended September 30, 2019 and 2018, the Company had no material sales or purchases with equity accounted
investees.

As of September 30, 2019 and December 31, 2018, the Company had no material receivables or payables with equity accounted investees.

Receivables from affiliates

As of September 30, 2019 and December 31, 2018, the Company had receivables from affiliates of $34.7 million and $31.7 million and $208.4
million and $214.3 million that are included in Prepaid expenses and other current assets and Other non-current assets, respectively, in the
unaudited Condensed Consolidated Balance Sheets. These amounts primarily represent prepaid commissions, retention and sign-on bonuses to
brokers and other items such as travel and other advances to employees.

Note 13: Fair Value Measurements

The Company measures certain assets and liabilities in accordance with ASC 820, Fair Value Measurements and Disclosures (“ASC 820”), which
defines fair value as the price that would be received for an asset, or paid to transfer a liability, in an orderly transaction between market participants
on the measurement date. In addition, ASC 820 establishes a three-level fair value hierarchy that prioritizes the inputs used to measure fair value as
follows:

• Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities;
• Level 2: inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly (i.e., as prices) or

indirectly (i.e., derived from prices); and
• Level 3: inputs for the asset or liability that are based on unobservable inputs in which there is little or no market data.

There were no significant transfers in or out of Level 1 and Level 2 during the three and nine months ended September 30, 2019 and 2018. There
have been no significant changes to the valuation techniques and inputs used to develop the recurring fair value measurements from those
disclosed in the Company's audited Consolidated Financial Statements for the year ended December 31, 2018.
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Financial Instruments
The Company's financial instruments include cash and cash equivalents, trade and other receivables, deferred purchase price receivable ("DPP"),
restricted cash, accounts payable and accrued expenses, short-term borrowings, long-term debt, interest rate swaps and foreign exchange
contracts. The carrying amount of cash and cash equivalents approximates the fair value of these instruments. Certain money market funds in which
the Company has invested are highly liquid and considered cash equivalents. These funds are valued at the per unit rate published as the basis for
current transactions.

The estimated fair value of external debt was $2.7 billion and $2.6 billion as of September 30, 2019 and December 31, 2018, respectively. These
instruments were valued using dealer quotes that are classified as Level 2 inputs in the fair value hierarchy. The gross carrying value of the debt
was $2.7 billion and $2.7 billion as of September 30, 2019 and December 31, 2018, respectively, which excludes debt issuance costs. See Note 8:
Long-term Debt and Other Borrowings for additional information.

The estimated fair values of interest rate swaps and foreign currency forward contracts are determined based on the expected cash flows of each
derivative. The valuation method reflects the contractual period and uses observable market-based inputs, including interest rate and foreign
currency forward curves.

Recurring Fair Value Measurements
The  following  tables  present  information  about  the  Company’s  assets  and  liabilities  that  are  measured  at  fair  value  on  a  recurring  basis  as  of
September 30, 2019 and December 31, 2018 (in millions):

  As of September 30, 2019
  Total  Level 1  Level 2  Level 3

Assets         

Cash equivalents - money market funds  $ 52.0  $ 52.0  $ —  $ —

Deferred compensation plan assets  53.1  53.1  —  —

Foreign currency forward contracts  1.8  —  1.8  —

Deferred purchase price receivable  144.2  —  —  144.2

Total  $ 251.1  $ 105.1  $ 1.8  $ 144.2

Liabilities         

Deferred compensation plan liabilities  $ 49.7  $ 49.7  $ —  $ —

Foreign currency forward contracts  0.7  —  0.7  —

Interest rate swap agreements  119.6  —  119.6  —

Earn-out liabilities  15.0  —  —  15.0

Total  $ 185.0  $ 49.7  $ 120.3  $ 15.0

  As of December 31, 2018
  Total  Level 1  Level 2  Level 3

Assets         

Cash equivalents - money market funds  $ 173.5  $ 173.5  $ —  $ —

Deferred compensation plan assets  48.8  48.8  —  —

Foreign currency forward contracts  0.5  —  0.5  —

Deferred purchase price receivable  140.1  —  —  140.1

Total  $ 362.9  $ 222.3  $ 0.5  $ 140.1

Liabilities         

Deferred compensation plan liabilities  $ 47.7  $ 47.7  $ —  $ —

Foreign currency forward contracts  0.8  —  0.8  —

Interest rate swap agreements  25.1  —  25.1  —

Earn-out liabilities  38.3  —  —  38.3

Total  $ 111.9  $ 47.7  $ 25.9  $ 38.3
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Deferred Compensation Plans
The Company provided deferred compensation plans to certain U.S. employees whereby the employee could defer a portion of employee
compensation, which the Company would hold in trust, enabling the employees to defer tax on compensation until payment is made to them from
the trust. These plans are frozen. The employee continues to be at risk for any investment fluctuations of the funds held in trust. The fair value of
assets and liabilities are based on the value of the underlying investments using quoted prices in active markets at period end. In the event of
insolvency of the Company, the trust’s assets are available to all general creditors of the Company.

In December 2018, the Company adopted a new deferred compensation plan, which became effective on January 1, 2019. The plan allows highly-
compensated employees to defer a portion of compensation, enabling the employee to defer tax on compensation until payment is made. Deferred
compensation is credited into an account denominated in ordinary shares of the Company in a number determined based on the fair market value of
the Company’s ordinary shares on the date of the deposit. All payments are made in ordinary shares. In the event of insolvency of the Company, the
deferred compensation is available to general creditors of the Company.

Deferred compensation plan assets are presented within Prepaid expenses and other current assets and Other non-current assets in the unaudited
Condensed Consolidated Balance Sheets. Deferred compensation liabilities are presented within Accrued compensation and Other non-current
liabilities in the unaudited Condensed Consolidated Balance Sheets.

Foreign Currency Forward Contracts and Net Investment Hedges, and Interest Rate Swaps and Cap Agreements
Refer to Note 7: Derivative Financial Instruments and Hedging Activities for discussion of the fair value associated with these derivative assets and
liabilities.

Deferred Purchase Price Receivable

The Company recorded a DPP under its A/R Securitization upon the initial sale of trade receivables. The DPP represents the difference between the
fair value of the trade receivables sold and the cash purchase price and is recognized at fair value as part of the sale transaction. The DPP is
subsequently remeasured each reporting period in order to account for activity during the period, such as the Seller’s interest in any newly
transferred receivables, collections on previously transferred receivables attributable to the DPP and changes in estimates for credit losses.
Changes in the DPP attributed to changes in estimates for credit losses are expected to be immaterial, as the underlying receivables are short-term
and of high credit quality. The DPP is included in Other non-current assets in the unaudited Condensed Consolidated Balance Sheets and is valued
using unobservable inputs (i.e., Level 3 inputs), primarily discounted cash flows. Refer to Note 14: Accounts Receivable Securitization for more
information.

Earn-out Liabilities
Earn-out liabilities are classified within Level 3 in the fair value hierarchy because the methodology used to develop the estimated fair value includes
significant unobservable inputs reflecting management’s own assumptions. The fair value of earn-out liabilities is based on the present value of
probability-weighted expected return method related to the earn-out performance criteria on each reporting date. The probabilities of achievement
assigned to the performance criteria are determined based on due diligence performed at the time of acquisition as well as actual performance
achieved subsequent to acquisition. Adjustments to the earn-out liabilities in periods subsequent to the completion of acquisitions are reflected
within Operating, administrative and other in the unaudited Condensed Consolidated Statements of Operations.
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The table below presents a reconciliation of liabilities measured at fair value on a recurring basis using significant unobservable inputs (Level 3) (in
millions):

  Earn-out Liabilities

  2019 2018

Balance as of January 1,  $ 38.3 $ 51.3

Purchases/additions  — 2.0

Net change in fair value and other adjustments  (0.2) 2.9

Payments  (23.1) (22.3)

Balance as of September 30,  $ 15.0 $ 33.9

  Earn-out Liabilities

  2019 2018

Balance as of July 1,  $ 25.1 $ 43.5

Purchases/additions  — 2.0

Net change in fair value and other adjustments  (0.3) 2.7

Payments  (9.8) (14.3)

Balance as of September 30,  $ 15.0 $ 33.9

Note 14: Accounts Receivable Securitization

On August 20, 2018, the Company amended the A/R Securitization that was initially entered into on March 8, 2017 to increase the investment limit
from $100.0 million to $125.0 million and extended the termination date to August 20, 2021, unless extended or an earlier termination event occurs.
Under the A/R Securitization, certain of the Company's wholly owned subsidiaries continuously sell trade receivables to an unaffiliated financial
institution. The Company’s wholly owned subsidiaries sell (or contribute) the receivables to wholly owned special purpose entities at fair market
value. The special purpose entities then sell 100% of the receivables to an unaffiliated financial institution (“the Purchaser”). Although the special
purpose entities are wholly owned subsidiaries of the Company, they are separate legal entities with their own separate creditors who will be
entitled, upon their liquidation, to be satisfied out of their assets prior to any assets or value in such special purpose entities becoming available to
their equity holders and their assets are not available to pay other creditors of the Company. As of September 30, 2019 and December 31, 2018, the
Company had $0.0 million drawn on the investment limit.

All transactions under the A/R Securitization are accounted for as a true sale in accordance with ASC 860, Transfers and Servicing ("Topic 860").
Following the sale and transfer of the receivables to the Purchaser, the receivables are legally isolated from the Company and its subsidiaries, and
the Company sells, conveys, transfers and assigns to the Purchaser all its rights, title and interest in the receivables. Receivables sold are
derecognized from the statement of financial position. The Company continues to service, administer and collect the receivables on behalf of the
Purchaser, and recognizes a servicing liability in accordance with Topic 860. Any financial statement impact associated with the servicing liability
was immaterial for all periods presented.

This program allows the Company to receive a cash payment and a DPP for sold receivables. The DPP is paid to the Company in cash on behalf of
the Purchaser as the receivables are collected; however, due to the revolving nature of the A/R Securitization, cash collected from the Company’s
customers is reinvested by the Purchaser daily in new receivable purchases under the A/R Securitization. For the nine months ended
September 30, 2019 and 2018, receivables sold under the A/R securitization were $854.9 million and $827.9 million, respectively, and cash
collections from customers on receivables sold were $865.4 million and $803.4 million, respectively, all of which were reinvested in new receivables
purchases and are included in cash flows from operating activities in the unaudited Condensed Consolidated Statement of Cash Flows. As of
September 30, 2019 and December 31, 2018, the outstanding principal on receivables sold under the A/R Securitization were $163.2 million and
$173.7 million, respectively. Refer to Note 13: Fair Value Measurements for additional discussion on the fair value of the DPP as of September 30,
2019 and December 31, 2018.

The Company did not recognize any material income or loss related to receivables sold for the three and nine months ended September 30, 2019
and 2018. Based on the Company’s collection history, the fair value of the receivables sold subsequent to the initial sale approximates carrying
value. The Company incurred program costs of $0.3 million and $1.9 million, for the three months ended September 30, 2019 and 2018,
respectively, and $1.1
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million and $4.3 million for the nine months ended September 30, 2019 and 2018, respectively, which were included in Operating, administrative and
other expenses in the unaudited Condensed Consolidated Statement of Operations.

Note 15: Supplemental Cash Flow Information

The following table provides a reconciliation of cash, cash equivalents, and restricted cash reported within the unaudited Condensed Consolidated
Balance Sheets to the sum of such amounts presented in the unaudited Condensed Consolidated Statements of Cash Flows (in millions):

 Nine Months Ended September 30,
 2019 2018
Cash and cash equivalents, beginning of period $ 895.3 $ 405.6
Restricted cash recorded in Prepaid expenses and other current assets, beginning of period 70.1 62.3
Total cash, cash equivalents and restricted cash shown in the statements of cash flows, beginning of period $ 965.4 $ 467.9

   
Cash and cash equivalents, end of period $ 400.1 $ 939.0
Restricted cash recorded in Prepaid expenses and other current assets, end of period 69.4 58.2
Total cash, cash equivalents and restricted cash shown in the statements of cash flows, end of period $ 469.5 $ 997.2

Supplemental cash flows and non-cash investing and financing activities are as follows (in millions):

 Nine Months Ended September 30,
 2019 2018

Cash paid for:   
Interest $ 115.3 $ 144.9
Income taxes 48.7 41.2

Non-cash investing/financing activities:   
Property and equipment acquired through capital leases 8.0 4.1
Deferred and contingent acquisition payment obligations 12.3 8.6
Increase in beneficial interest in a securitization 4.1 5.1

Note 16: Subsequent Events

The Company has evaluated subsequent events through November 5, 2019, the date on which these financial statements were issued, and has
determined there are no material subsequent events to disclose.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our unaudited interim
Condensed Consolidated Financial Statements and related notes included elsewhere in this Quarterly Report on Form 10-Q ("Quarterly Report")
and with our audited Consolidated Financial Statements included in our Annual Report on Form 10-K for the year ended December 31, 2018 as filed
with the Securities and Exchange Commission.

As discussed in “Cautionary Note Regarding Forward-Looking Statements,” the following discussion and analysis contains forward-looking
statements that involve risks and uncertainties. Our actual results may materially differ from those discussed in such forward-looking
statements. Factors that could cause or contribute to these differences include, but are not limited to, those identified below and those discussed in
“Risk Factors” under Part II, Item 1A in this Quarterly Report. Our fiscal year ends December 31.

Overview
Cushman & Wakefield is a leading global commercial real estate services firm, built on a trusted brand and backed by approximately 51,000
employees and serving the world's real estate owners and occupiers through a scalable platform. We operate across approximately 400 offices in 70
countries, managing over 4.0 billion square feet of commercial real estate space on behalf of institutional, corporate and private clients. Our
business is focused on meeting the increasing demands of our clients across multiple service lines including Property, facilities and project
management, Leasing, Capital markets and Valuation and other services.

Critical Accounting Policies

Our unaudited interim Condensed Consolidated Financial Statements have been prepared in accordance with U.S. GAAP, which requires us to
make estimates and assumptions that affect reported amounts. The estimates and assumptions are based on historical experience and on other
factors that we believe to be reasonable. Actual results may differ from those estimates. We review these estimates on a periodic basis to ensure
reasonableness. Although actual amounts may differ from such estimated amounts, we believe such differences are not likely to be material. For
additional detail regarding our critical accounting policies including business combinations, goodwill and indefinite-lived intangible assets and income
taxes, see our discussion for the year ended December 31, 2018 included in the Company's 2018 Annual Report on form 10-K. There have been no
material changes to these policies as of September 30, 2019.

Recently Issued Accounting Pronouncements
See recently issued accounting pronouncements within Note 2: New Accounting Standards of the Notes to the unaudited interim Condensed
Consolidated Financial Statements.

Leases
The Company adopted ASU No. 2018-11, Topic 842, effective January 1, 2019, which improves clarity and comparability by disclosing the
recognition of lease assets and lease liabilities on the balance sheet as well as key leasing arrangements. Refer to Note 10: Leases of the Notes to
the unaudited interim Condensed Consolidated Financial Statements for the impact the adoption of these standards had on the Company's financial
statements and related disclosures.

Revenue Recognition
In 2018, the Company adopted ASU No. 2014-09, Topic 606, which replaced most existing revenue recognition guidance under U.S. GAAP. The
core principle of Topic 606 requires companies to reevaluate when revenue is recorded on a transaction based upon newly defined criteria, either at
a point in time or over time as goods or services are delivered. Under current revenue recognition, revenue is recognized upon transfer of control of
promised services to clients in an amount that reflects the consideration the Company expects to receive in exchange for those services.

The Company enters into contracts and earns revenue from its Property, facilities and project management, Leasing, Capital markets and Valuation
and other service lines. Revenue is recognized net of any taxes collected from customers.
A performance obligation is a promise in a contract to transfer a distinct service or a series of distinct services to the client and is the unit of account
in Topic 606. A contract’s transaction price is allocated to each performance
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obligation and recognized as revenue when, or as, the performance obligation is satisfied. The Company allocates the contract’s transaction price to
each performance obligation using the best estimate of the standalone selling price of each distinct service in the contract.

Refer to Note 5: Revenue of the Notes to the unaudited interim Condensed Consolidated Financial Statements for additional detail.

Items Affecting Comparability

When reading our financial statements and the information included in this Quarterly Report, it should be considered that we have experienced, and
continue to experience, several material trends and uncertainties that have affected our financial condition and results of operations that could affect
future performance. We believe that the following material trends and uncertainties are important to understand the variability of our historical
earnings and cash flows and any potential future variability.

Macroeconomic Conditions

Our results of operations are significantly impacted by economic trends, government policies and the global and regional real estate markets. These
include the following: overall economic activity; changes in interest rates; the impact of tax and regulatory policies; changes in employment rates;
level of commercial construction spending; the cost and availability of credit; and the geopolitical environment.

Our operating model helps to partially mitigate the negative effect of difficult market conditions on our margins as a substantial portion of our costs
are variable compensation expenses, specifically commissions and bonuses paid to our professionals in our Leasing and Capital market service
lines. Nevertheless, adverse economic trends could pose significant risks to our operating performance and financial condition.

Acquisitions
Our results include the incremental impact of completed transactions from the date of acquisition, which may impact the comparability of our results
on a year-over-year basis. Additionally, there is generally an adverse impact on net income for a period of time after the completion of an acquisition
driven by transaction-related and integration expenses. We have historically used strategic and in-fill acquisitions to add new service capabilities, to
increase our scale within existing capabilities and to expand our presence in new or existing geographic regions globally. We believe that strategic
acquisitions increase revenue, provide cost synergies and generate incremental income in the long term.

Seasonality
A significant portion of our revenue is seasonal, especially for service lines such as Leasing and Capital markets, which impacts the comparison of
our financial condition and results of operations on a quarter-by-quarter basis. Generally, our industry is focused on completing transactions by
calendar year-end with a significant concentration in the last quarter of the calendar year while certain expenses are recognized more evenly
throughout the calendar year. Historically, our revenue and operating income tend to be lowest in the first quarter, and highest in the fourth quarter
of each year. The Property, facilities and project management service line partially mitigates this intra-year seasonality, due to the recurring nature
of this service line, which generates more stable revenues throughout the year.

Inflation

Our commission and other operating costs tied to revenue are primarily impacted by factors in the commercial real estate market. These factors
have the potential to be affected by inflation. Other costs such as wages and costs of goods and services provided by third parties also have the
potential to be impacted by inflation. However, we do not believe that inflation has materially impacted our operations.

International Operations

Our business consists of service lines operating in multiple regions inside and outside of the U.S. Our international operations expose us to global
economic trends as well as foreign government tax, regulatory and policy measures.
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Additionally, outside of the U.S., we generate earnings in other currencies and are subject to fluctuations relative to the U.S. dollar ("USD"). As we
continue to grow our international operations through acquisitions and organic growth, these currency fluctuations, most notably the Australian
dollar, euro and British pound sterling have the potential to positively or adversely affect our operating results measured in USD. It can be difficult to
compare period-over-period financial statements when the movement in currencies against the USD does not reflect trends in the local underlying
business as reported in its local currency.

In order to assist our investors and improve comparability of results, we present the year-over-year changes in certain of our non-GAAP financial
measures, such as Fee revenue and Adjusted EBITDA, in "local" currency. The local currency change represents the year-over-year change
assuming no movement in foreign exchange rates from the prior year. We believe that this provides our management and investors with a better
view of comparability and trends in the underlying operating business.

Key Performance Measures
We regularly review a number of metrics to evaluate our business, measure our progress and make strategic decisions. The measures of Fee
revenue, Fee-based operating expenses, Adjusted EBITDA, Adjusted EBITDA margin and local currency, which are non-GAAP measures are
currently utilized by management to assess performance, and we disclose these measures to investors to assist them in providing a meaningful
understanding of our performance. One of our current objectives is to identify the most relevant key performance indicators to stakeholders to allow
them to analyze our business. See "Use of Non-GAAP Financial Measures" and "Results of Operations" below.

Use of Non-GAAP Financial Measures

We have used the following measures, which are considered "non-GAAP financial measures" under SEC guidelines:

i. Fee revenue and Fee-based operating expenses;

ii. Adjusted earnings before interest, taxes, depreciation and amortization ("Adjusted EBITDA") and Adjusted EBITDA margin; and

iii. Local currency.

Our management principally uses these non-GAAP financial measures to evaluate operating performance, develop budgets and forecasts, improve
comparability of results and assist our investors in analyzing the underlying performance of our business. These measures are not recognized
measurements under GAAP. When analyzing our operating results, investors should use them in addition to, but not as an alternative for, the most
directly comparable financial results calculated and presented in accordance with GAAP. Because the Company’s calculation of these non-GAAP
financial measures may differ from other companies, our presentation of these measures may not be comparable to similarly titled measures of
other companies.

The Company believes that these measures provide a more complete understanding of ongoing operations, enhance comparability of current
results to prior periods and may be useful for investors to analyze our financial performance. The measures eliminate the impact of certain items that
may obscure trends in the underlying performance of our business. The Company believes that they are useful to investors, for the additional
purposes described below.

Fee revenue: The Company believes that investors may find this measure useful to analyze the financial performance of our Property, facilities and
project management service line and our business generally. Fee revenue is GAAP revenue excluding costs reimbursable by clients which have
substantially no margin, and as such provides greater visibility into the underlying performance of our business.

Additionally, pursuant to business combination accounting rules, certain fees that may have been deferred by the acquiree may be recorded as a
receivable on the acquisition date by the Company. Such fees are included in Fee revenue as acquisition accounting adjustments based on when
the acquiree would have recognized revenue in the absence of being acquired by the Company.

Fee-based operating expenses: Consistent with GAAP, reimbursed costs for certain customer contracts are presented on a gross basis ("gross
contract costs") in both revenue and operating expenses. As described above, gross contract costs are excluded from revenue in determining “Fee
revenue.” Gross contract costs are similarly excluded from operating expenses in determining “Fee-based operating expenses.” Excluding gross
contract costs
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from Fee-based operating expenses more accurately reflects how we manage our expense base and operating margins and, accordingly, is useful
to investors and other external stakeholders for evaluating performance.

Adjusted EBITDA and Adjusted EBITDA margin: We have determined Adjusted EBITDA to be our primary measure of segment profitability. We
believe that investors find this measure useful in comparing our operating performance to that of other companies in our industry because these
calculations generally eliminate integration and other costs related to merger, pre-IPO stock-based compensation, the deferred payment obligation
related to the acquisition of Cassidy Turley, acquisition related costs and other efficiency initiatives and other items. Adjusted EBITDA also excludes
the effects of financings, income tax and the non-cash accounting effects of depreciation and intangible asset amortization. Adjusted EBITDA
margin, a non-GAAP measure of profitability as a percent of revenue, is calculated by dividing Adjusted EBITDA by Fee revenue.

Local currency: In discussing our results, we refer to percentage changes in local currency. These metrics are calculated by holding foreign currency
exchange rates constant in year-over-year comparisons. Management believes that this methodology provides investors with greater visibility into
the performance of our business excluding the effect of foreign currency rate fluctuations.

Results of Operations

The following table sets forth items derived from our unaudited Condensed Consolidated Statements of Operations for the three and nine months
ended September 30, 2019 and 2018 (in millions):

 
Three Months Ended

September 30,    
Nine Months Ended

September 30,   

 2019 2018
% Change in

USD
% Change in

Local Currency  2019 2018
% Change in

USD
% Change in

Local Currency

Revenue:          

Total revenue $ 2,118.8 $ 2,076.0 2 % 3 %  $ 6,143.5 $ 5,818.0 6 % 8 %

Less: Gross contract costs (569.4) (567.5) 0 % 2 %  (1,646.0) (1,621.6) 2 % 4 %

Acquisition accounting adjustments — — n/m n/m  — 2.5 n/m n/m

Total Fee revenue $ 1,549.4 $ 1,508.5 3 % 4 %  $ 4,497.5 $ 4,198.9 7 % 9 %

Service Lines:         

Property, facilities and project management $ 723.1 $ 652.4 11 % 12 %  $ 2,169.7 $ 1,924.5 13 % 15 %

Leasing 470.5 519.3 (9)% (8)%  1,332.5 1,315.3 1 % 3 %

Capital markets 238.0 233.8 2 % 3 %  664.9 648.9 2 % 4 %

Valuation and other 117.8 103.0 14 % 17 %  330.4 310.2 7 % 10 %

Total Fee revenue $ 1,549.4 $ 1,508.5 3 % 4 %  $ 4,497.5 $ 4,198.9 7 % 9 %

Costs and expenses:          
Cost of services, operating and administrative
expenses excluding gross contract costs $ 1,438.0 $ 1,417.5 1 % 3 %  $ 4,207.0 $ 4,011.2 5 % 7 %

Gross contract costs 569.4 567.5 0 % 2 %  1,646.0 1,621.6 2 % 4 %

Depreciation and amortization 75.0 71.6 5 % 6 %  222.8 213.0 5 % 6 %

Restructuring, impairment and related charges (0.6) (1.2) (50)% (56)%  3.5 2.8 25 % 21 %

Total costs and expenses 2,081.8 2,055.4 1 % 3 %  6,079.3 5,848.6 4 % 6 %

Operating income (loss) $ 37.0 $ 20.6 80 % 76 %  $ 64.2 $ (30.6) (310)% (316)%

          

Adjusted EBITDA $ 168.5 $ 179.0 (6)% (5)%  $ 431.4 $ 423.6 2 % 3 %

Adjusted EBITDA margin 10.9% 11.9%    9.6% 10.1%   
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Adjusted EBITDA is calculated as follows (in millions):

 Three Months Ended September 30,  Nine Months Ended September 30,
 2019  2018  2019  2018

Net income (loss) $ 11.7  $ (41.4) $ (2.9)  $ (167.8)

Add/(less):        

Depreciation and amortization(1) 75.0  71.6 222.8  213.0

Interest expense, net of interest income(2) 37.4  92.7 112.8  189.1

Benefit from income taxes (11.0)  (30.6) (40.5)  (48.0)

Integration and other costs related to merger(3) 29.9  64.7 74.1  173.9

Pre-IPO stock-based compensation(4) 11.4  8.0 33.6  25.0

Cassidy Turley deferred payment obligation(5) —  11.0 —  30.8

Acquisition related costs and other efficiency initiatives(6) 8.0  —  17.7  —

Other(7) 6.1  3.0 13.8  7.6

Adjusted EBITDA $ 168.5  $ 179.0 $ 431.4  $ 423.6
(1) Depreciation and amortization includes merger and acquisition-related depreciation and amortization of $52.8 million and $51.3 million for the three months ended

September 30, 2019 and 2018 and $159.1 million and $155.0 million for the nine months ended September 30, 2019 and 2018, respectively.
(2) Interest expense, net of interest income includes one-time write-off of financing fees and other fees incurred in relation to debt extinguishments and modifications of $50.4

million and $53.8 million for the three and nine months ended September 30, 2018, respectively.
(3) Integration and other costs related to merger include certain direct and incremental integration and restructuring efforts as well as costs related to our initial public

offering/private placement.
(4) Pre-IPO stock-based compensation represents non-cash compensation expense associated with our pre-IPO equity compensation plans. Refer to Note 9: Stock-based

Payments of the Notes to unaudited interim Condensed Consolidated Financial Statements for the three and nine months ended September 30, 2019 for additional
information.  

(5) Cassidy Turley deferred payment obligation represents expense associated with a deferred payment obligation related to the acquisition of Cassidy Turley on December 31,
2014, which was paid out before the end of 2018.  

(6) Acquisition related costs and other efficiency initiatives reflects incremental costs related to in-fill M&A as well as one-time efficiency projects.
(7) Other reflects compliance implementation and one-time project costs of $5.3 million and $10.3 million for the three and nine months ended September 30, 2019,

respectively; and other items including sponsor monitoring fees and accounts receivable securitization.

Below is the reconciliation of Total costs and expenses to Fee-based operating expenses (in millions):

 Three Months Ended September 30,  Nine Months Ended September 30,

2019  2018  2019  2018

Total costs and expenses $ 2,081.8  $ 2,055.4  $ 6,079.3  $ 5,848.6

Less: Gross contract costs (569.4)  (567.5)  (1,646.0)  (1,621.6)

Fee-based operating expenses $ 1,512.4  $ 1,487.9  $ 4,433.3  $ 4,227.0

32



Below is the reconciliation of Fee-based operating expenses by segment to Consolidated Fee-based operating expenses (in millions):

 Three Months Ended September 30,  Nine Months Ended September 30,

2019  2018 2019  2018

Americas Fee-based operating expenses $ 957.1  $ 921.7 $ 2,782.5  $ 2,577.9

EMEA Fee-based operating expenses 190.0  182.9 567.2  537.1

APAC Fee-based operating expenses 234.9  225.0 721.6  664.2

Segment Fee-based operating expenses 1,382.0  1,329.6 4,071.3  3,779.2
  

Depreciation and amortization 75.0  71.6 222.8  213.0

Integration and other costs related to merger(1) 29.9  64.7 74.1  171.4

Pre-IPO stock-based compensation 11.4  8.0 33.6  25.0

Cassidy Turley deferred payment obligation —  11.0 —  30.8

Acquisition related costs and other efficiency initiatives 8.0  —  17.7  —

Other 6.1  3.0 13.8  7.6

Fee-based operating expenses $ 1,512.4  $ 1,487.9 $ 4,433.3  $ 4,227.0
(1) Represents integration and other costs related to merger, comprised of certain direct and incremental costs resulting from merger and related integration efforts, as well as

costs related to our restructuring programs, excluding the impact of acquisition accounting revenue adjustments as these amounts do not impact operating expenses.

Three months ended September 30, 2019 compared to three months ended September 30, 2018

Revenue
Revenue was $2.1 billion, an increase of $42.8 million or 2% over the three months ended September 30, 2018. Gross contract costs, primarily in
the Property, facilities and project management service line, increased $1.9 million. Foreign currency had a $27.6 million, or 1%, unfavorable impact
on Revenue.

Fee revenue was $1.5 billion, an increase of $60.8 million or 4%, on a local currency basis over the comparable prior period, reflecting increases
primarily in Property, facilities and project management and Valuation and other partially offset by decreases in Leasing. Property, facilities and
project management Fee revenue increased $79.9 million or 12% on a local currency basis, driven by an Americas increase of $54.9 million or 13%
on a local currency basis, with the remainder of the Fee revenue growth primarily in EMEA. Valuation and other increased $17.7 million or 17% on a
local currency basis, driven by an Americas increase of $12.4 million or 35% on a local currency basis, with the remainder of the Fee revenue
growth primarily in APAC. Leasing fee revenue decreased $43.3 million or 8% on a local currency basis, driven by an Americas decrease of $36.8
million or 9% on a local currency basis, with the remainder of the decline in EMEA.

Operating expenses
Operating expenses were $2.1 billion, an increase of $26.4 million or 1%. The increase in operating expenses reflected increased costs associated
with revenue growth.

Fee-based operating expenses, excluding Depreciation and amortization, integration and other costs related to acquisitions and stock-based
compensation, were $1.4 billion, a 5% increase on a local currency basis. The increase in Fee-based operating expenses reflected higher cost of
services associated with Fee revenue growth.

Interest expense, net

Net interest expense was $37.4 million, a decrease of $55.3 million, driven by $50.4 million of charges related to 2018 debt refinancing and
extinguishment activities.

Benefit from income taxes

The net benefit from income taxes was $11.0 million, a decrease of $19.6 million. The decrease was driven primarily by a lower net loss before
taxes, partially offset by the release of valuation allowances.

Net income and Adjusted EBITDA

Net income was $11.7 million, an improvement of $53.1 million, directly attributed to lower interest expense.
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Adjusted EBITDA was $168.5 million, a decrease of $8.4 million or 5%, on a local currency basis, driven by the increase in Fee-based operating
expenses exceeding the increase in Fee revenue. Adjusted EBITDA margin, calculated on a Fee revenue basis, was 10.9%, compared to 11.9% in
the three months ended September 30, 2018, driven by Fee revenue mix.

Nine months ended September 30, 2019 compared to nine months ended September 30, 2018

Revenue
Revenue was $6.1 billion, an increase of $325.5 million or 6% over the nine months ended September 30, 2018. Gross contract costs, primarily in
the Property, facilities and project management service line, increased $24.4 million. Foreign currency had a $109.0 million, or 2%, unfavorable
impact on Revenue.

Fee revenue was $4.5 billion, an increase of $375.8 million or 9%, on a local currency basis over the comparable prior period, reflecting increases
primarily in Property, facilities and project management and Leasing. Property, facilities and project management Fee revenue increased $286.3
million or 15% on a local currency basis, driven by growth across all three segments, and most notably, an Americas increase of $178.4 million or
14% on a local currency basis. Leasing Fee revenue experienced an increase of $35.7 million or 3% on a local currency basis, driven by an
Americas increase of $29.0 million or 3% on a local currency basis, with the remainder of the Fee revenue growth primarily in APAC.

Operating expenses
Operating expenses were $6.1 billion, an increase of $230.7 million or 4%. The increase in operating expenses reflected increased costs associated
with revenue growth.

Fee-based operating expenses, excluding Depreciation and amortization, integration and other costs related to acquisitions and stock-based
compensation, were $4.1 billion, a 10% increase on a local currency basis. The increase in Fee-based operating expenses reflected higher cost of
services associated with Fee revenue growth.

Interest expense, net

Net interest expense was $112.8 million, a decrease of $76.3 million, driven by $53.8 million of charges related to 2018 debt refinancing and
extinguishment activities.

Benefit from income taxes

The net benefit from income taxes was $40.5 million, a decrease of $7.5 million. The decrease was driven primarily by a lower net loss before taxes,
partially offset by the release of valuation allowances.

Net loss and Adjusted EBITDA

Net loss was $2.9 million, an improvement of $164.9 million, primarily driven by stronger operating results, lower integration costs and lower interest
expense.

Adjusted EBITDA was $431.4 million, an increase of $13.1 million or 3%, on a local currency basis, driven by the increase in Fee revenue exceeding
the increase in Fee-based operating expenses. Adjusted EBITDA margin, calculated on a Fee revenue basis, was 9.6%, compared to 10.1% in the
nine months ended September 30, 2018, driven by Fee revenue mix.

Segment Operations

We report our operations through the following segments: (1) Americas, (2) Europe, the Middle East and Africa (“EMEA”) and (3) Asia Pacific
(“APAC”). The Americas consists of operations located in the United States, Canada and key markets in Latin America. EMEA includes operations
in the UK, France, Netherlands and other markets in Europe and the Middle East. APAC includes operations in Australia, Singapore, China and
other markets in the Asia Pacific region.

For segment reporting, gross contract costs are excluded from revenue in determining Fee revenue. Gross contract costs are excluded from
operating expenses in determining Fee-based operating expenses. Additionally, our measure of segment results, Adjusted EBITDA, excludes
depreciation and amortization, as well as integration and other costs related to acquisitions, pre-IPO stock-based compensation, expense related to
the Cassidy Turley deferred payment obligation and other items.
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Americas Results

The following table summarizes our results of operations by our Americas operating segment for the three and nine months ended September 30,
2019 and 2018 (in millions):

 
Three Months Ended

September 30,    
Nine Months Ended

September 30,   

 2019 2018
% Change in

USD

% Change in
Local

Currency  2019 2018
% Change in

USD

% Change in
Local

Currency

Total revenue $ 1,512.8 $ 1,475.6 3 % 3 %  $ 4,353.3 $ 4,053.9 7% 8%

Less: Gross contract costs (430.4) (424.9) 1 % 1 %  (1,252.7) (1,164.2) 8% 8%

Acquisition accounting adjustments — — n/m n/m  — 2.5 n/m n/m

Total Fee revenue $ 1,082.4 $ 1,050.7 3 % 3 %  $ 3,100.6 $ 2,892.2 7% 8%

          

Service lines:          
Property, facilities and project
management $ 480.8 $ 427.4 12 % 13 %  $ 1,428.4 $ 1,257.8 14% 14%

Leasing 372.3 410.7 (9)% (9)%  1,056.1 1,031.0 2% 3%

Capital markets 181.6 177.3 2 % 2 %  492.0 491.3 —% —%

Valuation and other 47.7 35.3 35 % 35 %  124.1 112.1 11% 11%

Total Fee revenue $ 1,082.4 $ 1,050.7 3 % 3 %  $ 3,100.6 $ 2,892.2 7% 8%

          

Segment operating expenses $ 1,387.5 $ 1,346.6 3 % 3 %  $ 4,035.2 $ 3,742.1 8% 8%

Less: Gross contract costs (430.4) (424.9) 1 % 1 %  (1,252.7) (1,164.2) 8% 8%

Total Fee-based operating expenses $ 957.1 $ 921.7 4 % 4 %  $ 2,782.5 $ 2,577.9 8% 8%

          

Adjusted EBITDA $ 125.2 $ 128.8 (3)% (3)%  $ 318.0 $ 314.2 1% 2%

Adjusted EBITDA Margin 11.6% 12.3%    10.3% 10.9%   

Three months ended September 30, 2019 compared to three months ended September 30, 2018

Americas revenue was $1.5 billion, an increase of $37.2 million or 3%. The change in revenue includes higher gross contract costs of $5.5 million
attributed to the growth in Property, facilities and project management.

Fee revenue was $1.1 billion, an increase of $34.6 million or 3% on a local currency basis. The increase in Fee revenue was driven primarily by
growth in Property, facilities and project management and Valuation and other.

Fee-based operating expenses were $957.1 million, an increase of 4% on a local currency basis. The increase in Fee-based operating expenses
was driven primarily by higher cost of services associated with Fee revenue growth.

Adjusted EBITDA was $125.2 million a decrease of $3.3 million or 3% on a local currency basis driven by increases in Fee-based operating
expenses exceeding increases in Fee revenue. Adjusted EBITDA margin, calculated on a Fee revenue basis, was 11.6%, compared to 12.3% in the
prior year.

Nine months ended September 30, 2019 compared to nine months ended September 30, 2018

Americas revenue was $4.4 billion, an increase of $299.4 million or 7%. The change in revenue includes higher gross contract costs of $88.5 million
attributed to the growth in Property, facilities and project management.

Fee revenue was $3.1 billion, an increase of $220.5 million or 8% on a local currency basis. The increase in Fee revenue was driven primarily by
growth in Property, facilities and project management and Leasing.

Fee-based operating expenses were $2.8 billion, an increase of 8% on a local currency basis. The increase in Fee-based operating expenses was
driven primarily by higher cost of services associated with Fee revenue growth.

Adjusted EBITDA was $318.0 million, an increase of $4.7 million or 2% on a local currency basis, driven by increases in Fee revenue exceeding the
increases in Fee-based operating expenses. Adjusted EBITDA margin, calculated on a Fee revenue basis, was 10.3%, compared to 10.9% in the
prior year.
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EMEA Results

The following table summarizes our results of operations by our EMEA operating segment for the three and nine months ended September 30, 2019
and 2018 (in millions):

 
Three Months Ended

September 30,    
Nine Months Ended

September 30,   

 2019 2018
% Change in

USD

% Change in
Local

Currency  2019 2018
% Change in

USD
% Change in

Local Currency

Total revenue $ 235.5 $ 226.9 4 % 9 %  $ 667.0 $ 650.9 2 % 9 %

Less: Gross contract costs (26.4) (15.4) 71 % 79 %  (68.1) (76.4) (11)% (4)%

Total Fee revenue $ 209.1 $ 211.5 (1)% 4 %  $ 598.9 $ 574.5 4 % 11 %

          

Service lines:          
Property, facilities and project
management $ 71.4 $ 60.0 19 % 25 %  $ 214.7 $ 178.1 21 % 28 %

Leasing 55.6 67.2 (17)% (13)%  161.3 173.9 (7)% (2)%

Capital markets 41.6 40.0 4 % 10 %  101.1 98.5 3 % 9 %

Valuation and other 40.5 44.3 (9)% (3)%  121.8 124.0 (2)% 4 %

Total Fee revenue $ 209.1 $ 211.5 (1)% 4 %  $ 598.9 $ 574.5 4 % 11 %

          

Segment operating expenses $ 216.4 $ 198.3 9 % 15 %  $ 635.3 $ 613.5 4 % 10 %

Less: Gross contract costs (26.4) (15.4) 71 % 79 %  (68.1) (76.4) (11)% (4)%

Total Fee-based operating expenses $ 190.0 $ 182.9 4 % 9 %  $ 567.2 $ 537.1 6 % 12 %

          

Adjusted EBITDA $ 20.3 $ 29.0 (30)% (26)%  $ 35.5 $ 40.5 (12)% (7)%

Adjusted EBITDA Margin 9.7% 13.7%    5.9% 7.0%   

Three months ended September 30, 2019 compared to three months ended September 30, 2018

EMEA revenue was $235.5 million, an increase of $8.6 million or 4%. Foreign currency had a $11.5 million or 5% unfavorable impact on Revenue.

Fee revenue was $209.1 million, an increase of $8.2 million or 4% on a local currency basis, driven primarily by growth in Property, facilities and
project management and Capital Markets.

Fee-based operating expenses were $190.0 million, an increase of 9% on a local currency basis. The increase in Fee-based operating expenses
was driven primarily by higher cost of services associated with Fee revenue growth.

Adjusted EBITDA was $20.3 million, a decrease of $7.3 million or 26% on a local currency basis, driven by increases in Fee-based operating
expenses exceeding the increases in Fee revenue. Adjusted EBITDA margin, calculated on a Fee revenue basis, was 9.7%, compared to 13.7% in
the prior year.

Nine months ended September 30, 2019 compared to nine months ended September 30, 2018

EMEA revenue was $667.0 million, an increase of $16.1 million or 2%. Foreign currency had a $39.9 million or 6% unfavorable impact on Revenue.

Fee revenue was $598.9 million, an increase of $58.7 million or 11% on a local currency basis, driven primarily by growth in Property, facilities and
project management and Capital Markets.

Fee-based operating expenses were $567.2 million, an increase of 12% on a local currency basis. The increase in Fee-based operating expenses
was driven primarily by higher cost of services associated with Fee revenue growth.

Adjusted EBITDA was $35.5 million, a decrease of $2.9 million or 7% on a local currency basis, driven by increases in Fee-based operating
expenses exceeding the increases in Fee revenue. Adjusted EBITDA margin, calculated on a Fee revenue basis, was 5.9%, compared to 7.0% in
the prior year.
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APAC Results

The following table summarizes our results of operations by our APAC operating segment for the three and nine months ended September 30, 2019
and 2018 (in millions):

 
Three Months Ended

September 30,    
Nine Months Ended

September 30,   

 2019 2018
% Change in

USD
% Change in

Local Currency  2019 2018
% Change in

USD
% Change in

Local Currency

Total revenue $ 370.5 $ 373.5 (1)% 3 %  $ 1,123.2 $ 1,113.2 1 % 6 %

Less: Gross contract costs (112.6) (127.2) (11)% (7)%  (325.2) (381.0) (15)% (9)%

Total Fee revenue $ 257.9 $ 246.3 5 % 7 %  $ 798.0 $ 732.2 9 % 14 %

          

Service lines:          
Property, facilities and project
management $ 170.9 $ 165.0 4 % 6 %  $ 526.6 $ 488.6 8 % 13 %

Leasing 42.6 41.4 3 % 6 %  115.1 110.4 4 % 9 %

Capital markets 14.8 16.5 (10)% (9)%  71.8 59.1 21 % 23 %

Valuation and other 29.6 23.4 26 % 29 %  84.5 74.1 14 % 19 %

Total Fee revenue $ 257.9 $ 246.3 5 % 7 %  $ 798.0 $ 732.2 9 % 14 %

          

Segment operating expenses $ 347.5 $ 352.2 (1)% 2 %  $ 1,046.8 $ 1,045.2 — % 6 %

Less: Gross contract costs (112.6) (127.2) (11)% (7)%  (325.2) (381.0) (15)% (9)%

Total Fee-based operating expenses $ 234.9 $ 225.0 4 % 7 %  $ 721.6 $ 664.2 9 % 13 %

          

Adjusted EBITDA $ 23.0 $ 21.2 8 % 11 %  $ 77.9 $ 68.9 13 % 17 %

Adjusted EBITDA Margin 8.9% 8.6%    9.8% 9.4%   

Three months ended September 30, 2019 compared to three months ended September 30, 2018

APAC revenue was $370.5 million, a decrease of $3.0 million or 1%. The change in revenue includes lower gross contract costs of $14.6 million.
Foreign currency had a $12.3 million or 3% unfavorable impact on Revenue.

Fee revenue was $257.9 million, an increase of $18.0 million or 7% on a local currency basis. The increase in Fee revenue was driven primarily by
growth in Property, facilities and project management and Valuation and other.

Fee-based operating expenses were $234.9 million, an increase of 7% on a local currency basis. The increase in Fee-based operating expenses
was driven primarily by higher cost of services associated with Fee revenue growth.

Adjusted EBITDA was $23.0 million, an increase of $2.2 million or 11% on a local currency basis, driven by the increase in fee revenue exceeding
the increase in fee-based operating expenses. Adjusted EBITDA margin, calculated on a Fee revenue basis, was 8.9% compared to 8.6% in the
prior year.

Nine months ended September 30, 2019 compared to nine months ended September 30, 2018

APAC revenue was $1.1 billion an increase of $10.0 million or 1%. The change in revenue includes lower gross contract costs of $55.8 million.
Foreign currency had a $55.8 million or 5% unfavorable impact on Revenue.

Fee revenue was $798.0 million, an increase of $96.6 million or 14% on a local currency basis. The increase in Fee revenue was driven primarily by
growth in Property, facilities and project management, Capital markets and Valuation and other.

Fee-based operating expenses were $721.6 million, an increase of 13% on a local currency basis. The increase in Fee-based operating expenses
was driven primarily by higher cost of services associated with Fee revenue growth.

Adjusted EBITDA was $77.9 million, an increase of $11.3 million or 17% on a local currency basis, driven by the increase in fee revenue exceeding
the increase in fee-based operating expenses. Adjusted EBITDA margin, calculated on a Fee revenue basis, was 9.8% compared to 9.4% in the
prior year.
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Liquidity and Capital Resources

We believe that we have adequate funds and liquidity to satisfy our working capital and other funding requirements with internally generated cash
flow and, as necessary, cash on hand and borrowings under our revolving credit facility.

As of September 30, 2019, the Company had $1.2 billion of liquidity, consisting of cash on hand of $400.1 million and an undrawn revolving credit
facility of $810.0 million. During the three and nine months ended September 30, 2019, we did not draw on our Revolver.

The Company's outstanding 2018 First Lien debt was $2.7 billion as of September 30, 2019, which net of cash on hand, provided for a net debt
position of approximately $2.3 billion. The increase in net debt of approximately $506.8 million from December 31, 2018 was primarily driven by the
approximately $250 million acquisition of Quality Solutions, Inc. (“QSI”) and annual bonus payments.

In July 2019, Moody’s Investors Service upgraded the Company’s rating to B1.

Historical Cash Flows

Cash Flow Summary   
 Nine Months Ended September 30,
 2019 2018
Net cash used in operating activities $ (100.6) $ (40.1)
Net cash used in investing activities (319.4) (175.3)
Net cash (used in) provided by financing activities (70.9) 744.2
Effects of exchange rate fluctuations on cash, cash equivalents and restricted cash (5.0) 0.5
Total change in cash, cash equivalents and restricted cash $ (495.9) $ 529.3

Operating Activities
The Company used $100.6 million of cash for operating activities for the nine months ended September 30, 2019, an increase of $60.5 million from
the prior year. The increase was principally driven by higher working capital requirements, including higher bonus and commission payments,
partially offset by a lower net loss.

Investing Activities
The Company used $319.4 million of cash for investing activities for the nine months ended September 30, 2019, an increase of $144.1 million from
the prior year. The change was driven primarily by the acquisition of QSI.

Financing Activities
The Company used $70.9 million of cash for financing activities the nine months ended September 30, 2019, a change of $815.1 million from the
prior year, primarily driven by proceeds from the initial public offering and concurrent private placement in 2018 of approximately $1.0 billion,
partially offset by the repayment of the $450.0 million Second Lien Loan in 2018.

Off-Balance Sheet Arrangements
The Company’s guarantees primarily relate to requirements under certain client service contracts through the normal course of business. Our
current expectation is that future payment or performance related to non-performance under these guarantees is considered remote. See Note 11:
Commitments and Contingencies of the Notes to unaudited interim Condensed Consolidated Financial Statements for further information.

The Company is party to an A/R Securitization arrangement whereby it continuously sells trade receivables to an unaffiliated financial institution,
which has an investment limit of $125.0 million. Receivables are derecognized from our balance sheet upon sale, for which we receive cash
payment and record a deferred purchase price receivable. As of September 30, 2019, the Company has not reached the investment limit. The A/R
Securitization terminates on August 20, 2021, unless extended or an earlier termination event occurs. See Note 14: Accounts Receivable
Securitization of the Notes to the unaudited interim Condensed Consolidated Financial Statements for further information.
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Indebtedness

We have incurred debt to finance the acquisitions of DTZ, Cassidy Turley and C&W Group, Inc. In addition, we may incur additional debt from time
to time to finance strategic acquisitions, investments, joint ventures or for other purposes, subject to the restrictions contained in the documents
governing our indebtedness.

2018 Credit Agreement

On August 21, 2018, we entered into a $3.5 billion credit agreement, comprised of a $2.7 billion term loan and an $810.0 million revolving facility.
Net proceeds from the 2018 First Lien Loan were $2.7 billion ($2.7 billion aggregate principal amount less $13.5 million stated discount and $20.6
million in debt transaction costs). With the proceeds from the 2018 First Lien Loan, we subsequently paid off all outstanding principal and accrued
interest of $2.6 billion and $25.9 million, respectively, under the credit agreement dated as of November 4, 2014, which also resulted in the write-off
of unamortized deferred financing fees of $39.2 million.

The 2018 Credit Agreement bears interest at a variable interest rate that we may select pursuant to the terms of the 2018 Credit Agreement. As of
the period ended September 30, 2019, the rate is equal to 1-month LIBOR plus 3.25%. The 2018 First Lien Loan matures on August 21, 2025. The
effective interest rate of the 2018 First Lien Loan is 5.5% as of September 30, 2019.

The 2018 Credit Agreement requires quarterly principal payments equal to 0.25% of the aggregate principal amount of the 2018 First Lien Loan,
including incremental borrowings.

Revolver
As of September 30, 2019, we had no outstanding funds drawn under the Revolver, which matures on August 21, 2023.

Financial Covenants and Terms
The 2018 Credit Agreement has a springing financial covenant that is tested on the last day of each fiscal quarter if the outstanding loans under the
Revolver exceed an applicable threshold. If the financial covenant is triggered, the First Lien Net Leverage Ratio is tested for compliance not to
exceed 5.80 to 1.00. The financial covenant has not been triggered since we entered into the 2018 Credit Agreement. Similarly, the financial
covenant under our original First Lien Credit Agreement was not triggered in any period since its inception in 2014.

The Company was in compliance with all of the covenants under the 2018 Credit Agreement as of September 30, 2019 and December 31, 2018.

Derivatives
We are exposed to certain risks arising from both business operations and economic conditions, including interest rate risk and foreign currency risk.
We manage interest rate risk primarily by managing the amount, sources and duration of debt funding and by using derivative financial instruments.
Derivative financial instruments are used to manage differences in the amount, timing and duration of known or expected cash payments principally
related to borrowings under our 2018 Credit Agreement as well as certain foreign currency exposures.

See Note 7: Derivative Financial Instruments and Hedging Activities of the Notes to unaudited interim Condensed Consolidated Financial
Statements as well as "Quantitative and Qualitative Disclosures About Market Risk" for additional information about risks managed through
derivative activities.

Cautionary Note Regarding Forward-Looking Statements

Some of the statements under “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” and elsewhere in this
Quarterly Report may contain forward-looking statements that reflect our current views with respect to, among other things, future events, results
and financial performance, which are intended to be covered by the safe harbor provisions for forward-looking statements provided by the Private
Securities Litigation Reform Act of 1995. We also discuss those risks, uncertainties and other factors in our Annual Report on Form 10-K for the year
ended December 31, 2018 in Part I, Item 1A.

These statements can be identified by the fact that they do not relate strictly to historical or current facts, and you can often identify these forward-
looking statements by the use of forward-looking words such as “outlook,” “believes,” “expects,” “potential,” “continues,” “may,” “will,” “should,”
“could,” “seeks,” “approximately,” “predicts,” “intends,” “plans,” “estimates,” “anticipates,” “target,” “projects,” “forecasts,” “shall,” “contemplates” or
the negative
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version of those words or other comparable words. Any forward-looking statements contained in this Quarterly Report are based upon our historical
performance and on our current plans, estimates and expectations in light of information currently available to us. The inclusion of this forward-
looking information should not be regarded as a representation by us, that the future plans, estimates or expectations contemplated by us will be
achieved. Such forward-looking statements are subject to various risks and uncertainties and assumptions relating to our operations, financial
results, financial condition, business, prospects, growth strategy and liquidity. Accordingly, there are or will be important factors that could cause our
actual results to differ materially from those indicated in these statements. You should not place undue reliance on any forward-looking statements
and should consider the following factors, as well as the factors discussed under “Risk Factors” in our Annual Report on Form 10-K for the year
ended December 31, 2018 in Part I, Item 1A. We believe that these factors include, but are not limited to:

• disruptions in general economic, social and business conditions, particularly in geographies or industry sectors that we or our clients serve;

• logistical and other challenges inherent in operating in numerous different countries;

• the operating and financial restrictions that our 2018 First Lien Credit Agreement imposes on us and the possibility that in an event of
default all of our borrowings may become immediately payable;

• the substantial amount of our indebtedness, our ability and the ability of our subsidiaries to incur substantially more debt and our ability to
generate cash to service our indebtedness;

• the possibility we may face financial liabilities and/or damage to our reputation as a result of litigation;

• the possibility that the rights of our shareholders may differ from the rights typically offered to shareholders of a U.S. corporation organized
in Delaware;

• the actions and initiatives of current and potential competitors;

• the possibility that English law and provisions in our articles of association may have anti-takeover effects that could discourage an
acquisition of us by others and may prevent attempts by our shareholders to replace or remove our current management;

• the possibility that provisions in the U.K. City Code on Takeovers and Mergers may have anti-takeover effects that could discourage an
acquisition of us by others;

• the possibility that given our status as a public limited company incorporated in England and Wales, certain capital structure decisions will
require shareholder approval, which may limit our flexibility to manage our capital structure;

• the fluctuation of the market price of our ordinary shares;

• the volatility level of real estate prices, interest rates, and currency values; and

• the possibility that securities or industry analysts may not publish research or may publish inaccurate or unfavorable research about our
business.

The factors identified above should not be construed as exhaustive list of factors that could affect our future results and should be read in
conjunction with the other cautionary statements that are included in this Quarterly Report. The forward-looking statements made in this Quarterly
Report are made only as of the date of this Quarterly Report. We do not undertake any obligation to publicly update or review any forward-looking
statement except as required by law, whether as a result of new information, future developments or otherwise.

If one or more of these or other risks or uncertainties materialize, or if our underlying assumptions prove to be incorrect, our actual results may vary
materially from what we may have expressed or implied by these forward-looking statements. You should specifically consider the factors identified
in this Quarterly Report that could cause actual results to differ before making an investment decision to purchase our ordinary shares. Furthermore,
new risks and uncertainties arise from time to time, and it is impossible for us to predict those events or how they may affect us.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

Market and Other Risk Factors

Market Risk
The principal market risks we are exposed to are:

i. interest rates on debt obligations; and

ii. foreign exchange risk.
We manage these risks primarily by managing the amount, sources, and duration of our debt funding and by using various derivative financial
instruments such as interest rate hedges or foreign currency contracts. We enter into derivative instruments with trusted and diverse counterparties
to reduce credit risk. These derivative instruments are strictly used for risk management purposes and, accordingly, are not used for trading or
speculative purposes.

Interest Rates
We are exposed to interest rate volatility with regard to our 2018 First Lien Loan and revolving credit facility. We manage this interest rate risk by
entering into interest rate derivative agreements to attempt to hedge the variability of future interest payments driven by fluctuations in interest rates.

Our 2018 First Lien Loan bears interest at an annual rate of 1-month LIBOR plus 3.25%.

We continually assess interest rate sensitivity to estimate the impact of rising short-term interest rates on our variable rate debt. Our interest rate risk
management strategy is focused on limiting the impact of interest rate changes on earnings and cash flows to lower our overall borrowing cost.
Historically, we have maintained the majority of our overall interest rate exposure on a fixed-rate basis. In order to achieve this, we have entered into
derivative financial instruments such as interest rate swap agreements when appropriate and will continue to do so as appropriate.

Foreign Exchange
Our foreign operations expose us to fluctuations in foreign exchange rates. These fluctuations may impact the value of our cash receipts and
payments in terms of USD, our reporting currency. Refer to the discussion of international operations, included in “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” for further detail.

Our foreign exchange risk management strategy is achieved by establishing local operations in the markets that we serve, invoicing customers in
the same currency that costs are incurred and the use of derivative financial instruments such as foreign currency forwards. Translating expenses
incurred in foreign currencies into USD offsets the impact of translating revenue earned in foreign currencies into USD. We enter into forward foreign
currency exchange contracts to manage currency risks associated with intercompany transactions and cash management.

See Note 7: Derivative Financial Instruments and Hedging Activities of the Notes to the unaudited interim Condensed Consolidated Financial
Statements for additional information about interest rate risks and foreign currency risks managed through derivative activities and notional amounts
of underlying hedged items.

Item 4. Controls and Procedures

Disclosure Controls and Procedures

Rule 13a-15 of the Exchange Act requires that we conduct an evaluation of the effectiveness of our disclosure controls and procedures as of the
end of the period covered by this Quarterly Report, and we have a disclosure policy in furtherance of the same. This evaluation is designed to
ensure that all corporate disclosure is complete and accurate in all material respects. The evaluation is further designed to ensure that all
information required to be disclosed in our SEC reports is accumulated and communicated to management to allow timely decisions regarding
required disclosures and recorded, processed, summarized and reported within the time periods and in the manner specified in the SEC’s rules and
forms. Any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired
control objectives. Our Chief Executive Officer and Chief Financial Officer supervise and participate in this evaluation, and they are assisted by other
members of our Disclosure Committee.
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We conducted the required evaluation, and our Chief Executive Officer and Chief Financial Officer have concluded that our disclosure controls and
procedures (as defined by Exchange Act Rule 13a-15(e)) were effective as of September 30, 2019 to accomplish their objectives at the reasonable
assurance level.

Changes in Internal Control Over Financial Reporting

There was no change in our internal control over financial reporting that occurred during the quarter ended September 30, 2019 that has materially
affected, or is reasonably likely to materially affect, our internal control over financial reporting.

Part II. Other Information

Item 1.     Legal Proceedings
From time to time, we are party to a number of pending or threatened lawsuits arising out of, or incident to, the ordinary course of our business. See
Note 11: Commitments and Contingencies of our Notes to unaudited interim Condensed Consolidated Financial Statements included in Part I, Item
1 in this Quarterly Report for information regarding legal proceedings, which is incorporated herein by reference in response to this item.

Item 1A. Risk Factors
There have been no material changes to our risk factors as previously disclosed in our Annual Report on Form 10-K for the year ended December
31, 2018.

Item 5. Other Information

Restricted Stock Unit Grants

On March 7, 2019, the Compensation Committee of the Board of Directors of the Company approved grants of time- and performance-based
restricted stock units (“RSUs”) to certain of its employees, including to the named executive officers as follows: Brett White was granted 252,101
time-based RSUs (“Time-Based RSUs”) and 84,033 performance-based RSUs (“Performance-Based RSUs”) (at target); Duncan Palmer and John
Forrester were each granted 84,034 Time-Based RSUs and 56,022 Performance-Based RSUs (at target); Michelle Hay was granted 16,807 Time-
Based RSUs and 11,204 Performance-Based RSUs (at target); and Brett Soloway was granted 26,891 Time-Based RSUs and 17,927 Performance-
Based RSUs (at target).

The Time-Based RSUs vest in 25% installments on each of the first four anniversaries of the grant date, subject to the recipient’s continued
employment with the Company on each vesting date. Fifty percent of the Performance-Based RSUs vest and become earned based on satisfaction,
over a three-year performance period, of a target Adjusted EBITDA Margin Accretion, which is a measure of profitability obtained by dividing
Adjusted EBITDA by Fee revenue (as set forth in the award agreement), and fifty percent based on the satisfaction, over a three-year performance
period, of a target Relative TSR, which refers to the Company’s total shareholder return relative to the Company’s peer group (also as set forth in
the award agreement), and in each case, subject to the recipient’s continued employment with the Company on the vesting date. The RSUs were
granted pursuant to the form of Time and Performance-Based Restricted Stock Unit Grant Agreement attached as Exhibit 10.2 to this Quarterly
Report on Form 10-Q.

Disclosure Channels to Disseminate Information

Cushman & Wakefield investors and others should note that we announce material information to the public about the Company through a variety of
means, including the Company's website, press releases, SEC filings, blogs and social media, in order to achieve broad, non-exclusionary
distribution of information to the public. We encourage investors and others to review the information we make public, as such information could be
deemed to be material information.
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Item 6.     Exhibits

EXHIBIT INDEX
     

Exhibit Number   Description of Exhibits

10.1  Form of Restricted Stock Unit Grant Agreement pursuant to the Cushman & Wakefield plc 2018 Omnibus Non-Employee Director Share and Cash Incentive Plan

10.2  Form of Time and Performance-Based Restricted Stock Unit Grant Agreement pursuant to the Cushman & Wakefield plc 2018 Omnibus Management Share and Cash Incentive
Plan

10.3  Cushman & Wakefield plc Executive Deferred Compensation Plan (incorporated by reference to Exhibit 10.1 to the Company’s Registration Statement on Form S-8 filed on
October 15, 2019)

31.1  Certification by Chief Executive Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of 1934 and Section 302 of the Sarbanes-Oxley Act of 2002

31.2  Certification by Chief Financial Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the Securities Exchange Act of 1934 and Section 302 of the Sarbanes-Oxley Act of 2002

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

32.2  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

101.INS  XBRL Instance Document

101.SCH  XBRL Taxonomy Extension Schema Document

101.CAL  XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF  XBRL Taxonomy Extension Definition Linkbase Document

101.LAB  XBRL Taxonomy Extension Label Linkbase Document

101.PRE  XBRL Taxonomy Extension Presentation Linkbase Document
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Signatures

Pursuant to the requirements 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.

  CUSHMAN & WAKEFIELD plc

   

  Date: November 5, 2019

  /s/ Duncan Palmer

  Duncan Palmer

  Chief Financial Officer (Principal Financial and Accounting Officer)
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CUSHMAN & WAKEFIELD PLC
2018 OMNIBUS NON-EMPLOYEE DIRECTOR SHARE AND CASH INCENTIVE PLAN

FORM OF RESTRICTED STOCK UNIT GRANT AGREEMENT
THIS AGREEMENT, made as of this [Ÿ] day of [Ÿ], 20 [Ÿ] (the “Agreement”), by and between Cushman & Wakefield plc (

“C&W”), and [Ÿ] (the “Participant”).

WHEREAS, C&W has adopted the Cushman & Wakefield plc 2018 Omnibus Non-Employee Director Share and Cash
Incentive Plan (as such may be amended from time to time, the “Plan”) to promote the interests of the Company and its shareholders
by providing the non-employee directors of the Company with incentives and rewards to encourage them to continue in the service
of the Company; and

WHEREAS, Section 7 of the Plan provides for the grant of Other Share-Based Awards, including restricted stock units or
“RSUs”.

NOW, THEREFORE, in consideration of the premises and the mutual covenants hereinafter set forth, the parties hereto
hereby agree as follows:

1. Grant of RSUs. Pursuant to, and subject to, the terms and conditions set forth herein and in the Plan, C&W hereby
grants to the Participant the right to receive [Ÿ] RSUs. Each RSU represents the right to receive one Ordinary Share subject to
Section 4 below.

2.    Grant Date. The “Grant Date” of the RSUs hereby granted is [Ÿ].

3.    Incorporation of the Plan. All terms, conditions and restrictions of the Plan are incorporated herein and made part hereof
as if stated herein. If there is any conflict between the terms and conditions of the Plan and this Agreement, the terms and conditions
of the Plan shall govern. Unless otherwise indicated herein, all capitalized terms used herein shall have the meanings given to such
terms in the Plan.

4.    Vesting and Settlement.

(a) Generally. The RSUs will vest as follows: [Ÿ]; provided, that if the Participant’s Service Period terminates in
connection with a Change in Control, as determined by the Company in its sole discretion, the RSUs will vest as of such termination.

(b)    Change in Control. In the event that in connection with a Change in Control the acquirer does not agree to assume in
writing, on substantially the same terms, the RSUs and the obligations hereunder, the RSUs shall immediately vest as of such
Change in Control to the extent not otherwise vested.

(c)    Settlement. Subject to all the terms and conditions set forth in this Agreement and the Plan, settlement of the vested
RSUs shall be in Ordinary Shares, and shall occur no later than sixty (60) days following the applicable vesting date (such date, the
“Settlement Date”).
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5.    Rights as Shareholder. Upon and following the Settlement Date and the entry of such settlement on the books of C&W or
its transfer agents or registrars, the Participant shall be the record owner of the Ordinary Shares and shall be entitled to all of the
rights of a shareholder of C&W, including the right to vote such Ordinary Shares and receive all dividends or other distributions
thereafter paid with respect to such Ordinary Shares.

6.    Forfeiture. Subject to Section 4(a), RSUs which have not become vested as of the date the Participant’s Service Period
terminates shall immediately be forfeited on such date, and the Participant shall have no further rights with respect thereto.

7.    Restrictions. Subject to any exceptions set forth in this Agreement or the Plan, until the Settlement Date, the RSUs or the
rights represented thereby may not be sold, assigned, transferred, pledged, hypothecated or otherwise disposed of. No purported sale,
assignment, transfer, pledge, hypothecation or other disposal of the RSUs, or the rights represented thereby, whether voluntary or
involuntary, by operation of law or otherwise will vest in the assignee or transferee any interest or right herein whatsoever, but
immediately upon such purported sale, assignment, transfer, pledge, hypothecation or other disposal, the RSUs will be forfeited by
the Participant and all of the Participant’s rights to such RSUs shall immediately terminate without any payment or consideration
from the Company.

8.    Taxes.

(a)    Liability for Tax-Related Items. Except to the extent prohibited by law, the Participant acknowledges that the Participant
is ultimately liable and responsible for any and all income taxes (including federal, state, local and other income taxes), social
insurance, payroll taxes and other tax-related withholding (the “Tax-Related Items”) arising in connection with the RSUs, regardless
of any action the Company takes with respect to such Tax-Related Items. The Participant further acknowledges that the Company (i)
does not make any representation or undertaking regarding the treatment of any Tax-Related Item in connection with any aspect of
the RSUs, including the grant and vesting of the RSUs, or the subsequent sale of Ordinary Shares and (ii) does not commit, and is
under no obligation, to structure the terms of the RSUs or any aspect of the RSUs to reduce or eliminate the Participant’s liability for
Tax-Related Items or achieve any particular tax result.

(b)    Payment of Withholding Taxes. Notwithstanding any contrary provision of this Agreement, no Ordinary Shares shall be
issued unless and until satisfactory arrangements (as determined by the Committee) have been made by the Participant with respect
to the payment of any taxes which the Company determines must be withheld with respect to such Ordinary Shares.

9.    Modification; Entire Agreement; Waiver. No change, modification or waiver of any provision of this Agreement which
reduces the Participant’s rights hereunder will be valid unless the same is agreed to in writing by the parties hereto. This Agreement,
together with the Plan, represent the entire agreement between the parties with respect to the RSUs. The failure of the Company to
enforce at any time any provision of this Agreement will in no way be construed to be a waiver of such provision or of any other
provision hereof.
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10.    Data Privacy Consent. The Participant hereby explicitly and unambiguously consents to the collection, use and transfer,
in electronic or other form, of the Participant’s personal data as described in this Agreement and any other RSU grant materials by
the Company for the exclusive purpose of implementing, administering and managing the Participant’s participation in the Plan. The
Participant understands that the Company may hold certain personal information about the Participant, including, but not limited to,
the Participant’s name, home address and telephone number, work location and phone number, date of birth, social insurance
number or other identification number, salary, nationality, job title, hire date, any Ordinary Shares or directorships held in the
Company or any of its Affiliates, details of all awards or any other entitlement to shares awarded, cancelled, exercised, vested,
unvested or outstanding in the Participant’s favor, for the purpose of implementing, administering and managing the Plan (“Personal
Data”). The Participant understands that Personal Data may be transferred to any third parties assisting in the implementation,
administration and management of the Plan, now or in the future, that these recipients may be located in the Participant’s country or
elsewhere, and that the recipient’s country may have different data privacy laws and protections than the Participant’s country. The
Participant authorizes the recipients to receive, possess, use, retain and transfer the Personal Data, in electronic or other form, for the
purposes of implementing, administering and managing the Participant’s participation in the Plan. The Participant understands that
Personal Data will be held only as long as is necessary or appropriate to implement, administer and manage the Participant’s
participation in the Plan. Further, the Participant understands that the Participant is providing the consents herein on a purely
voluntary basis.

11.    Successors and Assigns. The Company may assign any of its rights under this Agreement without the consent of the
Participant. This Agreement will be binding upon and inure to the benefit of the successors and assigns of the Company. Subject to
the restrictions on transfer set forth herein, this Agreement will be binding upon the Participant and the Participant’s beneficiary, if
applicable.

12.    Captions. Captions provided herein are for convenience only and shall not affect the scope, meaning, intent or
interpretation of the provisions of this Agreement.

13.    Severability. The invalidity or unenforceability of any provision of the Plan or this Agreement shall not affect the
validity or enforceability of any other provision of the Plan or this Agreement, and each provision of the Plan and this Agreement
shall be severable and enforceable to the extent permitted by law.

14.    Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but all of
which together will constitute one and the same instrument. Counterpart signature pages to this Agreement transmitted by facsimile
transmission, by electronic mail in portable document format (.pdf), or by any other electronic means intended to preserve the
original graphic and pictorial appearance of a document, will have the same effect as physical delivery of the paper document
bearing an original signature.
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15.    Governing Law. This Agreement shall be governed by and construed and enforced in accordance with the laws of the
State of Delaware, without regard to the provisions governing conflict of laws.

16.    Acceptance. The Participant hereby acknowledges receipt of a copy of the Plan and this Agreement. The Participant has
read and understands the terms and provisions thereof, and accepts the RSUs subject to all of the terms and conditions of the Plan
and this Agreement. The Participant hereby acknowledges that all decisions, determinations and interpretations of the Board, or a
Committee thereof, in respect of the Plan, this Agreement and the RSUs shall be final and conclusive. The Participant acknowledges
that there may be adverse tax consequences upon disposition of the underlying shares and that the Participant should consult a tax
advisor prior to such disposition.

17.    Section 409A. This Agreement is intended to comply with Section 409A of the Code or an exemption thereunder and
shall be construed and interpreted in a manner that is consistent with the requirements for avoiding additional taxes or penalties
under Section 409A of the Code. Notwithstanding the foregoing, the Company makes no representations that the payment and
benefits provided under this Agreement comply with Section 409A of the Code and in no event shall the Company be liable for all
or any portion of any taxes, penalties, interest or other expenses that may be incurred by the Participant on account of non-
compliance with Section 409A of the Code.

*    *    *    *    *
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IN WITNESS WHEREOF, the Company has caused this Agreement to be duly executed by its duly authorized officer and
said Participant has hereunto signed this Agreement on the Participant’s own behalf, thereby representing that the Participant has
carefully read and understands this Agreement and the Plan as of the day and year first written above.

CUSHMAN & WAKEFIELD PLC

___________________________

By:

Title:

Acknowledged and Accepted:

___________________________
PARTICIPANT:             
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CUSHMAN & WAKEFIELD PLC
2018 OMNIBUS MANAGEMENT SHARE AND CASH INCENTIVE PLAN

TIME AND PERFORMANCE-BASED RESTRICTED STOCK UNIT 
GRANT AGREEMENT

THIS AGREEMENT, made as of this _______ day of _________ (the “Agreement”), by and between Cushman &
Wakefield plc ( “C&W”), and ______ (the “Participant”).

WHEREAS, C&W has adopted the Cushman & Wakefield plc 2018 Omnibus Management Share and Cash Incentive Plan
(as such may be amended from time to time, the “Plan”) to promote the interests of the Company and its shareholders by providing
certain employees, consultants or independent contractors of the Company with incentives and rewards to encourage them to
continue in the service of the Company; and

WHEREAS, Section 7 of the Plan provides for the grant of Other Share-Based Awards, including restricted stock units or
“RSUs”.

NOW, THEREFORE, in consideration of the premises and the mutual covenants hereinafter set forth, the parties hereto
hereby agree as follows:

1. Grant of RSUs. Pursuant to, and subject to, the terms and conditions set forth herein and in the Plan, C&W hereby
grants to the Participant ________ RSUs, ___% of which are Time-Vested RSUs subject to Section 4(a) below, and ____% of which
are Performance-Vested RSUs subject to Section 4(b) and Exhibit A. Each RSU represents the right to receive one Ordinary Share
subject to the terms of this Agreement and the Plan.

2.    Grant Date. The “Grant Date” of the RSUs hereby granted is ________.

3.    Incorporation of the Plan. All terms, conditions and restrictions of the Plan are incorporated herein and made part hereof
as if stated herein. If there is any conflict between the terms and conditions of the Plan and this Agreement, the terms and conditions
of the Plan shall govern. Unless otherwise indicated herein, all capitalized terms used herein shall have the meanings given to such
terms in the Plan.

4.    Vesting and Settlement.

(a)    Time-Vested RSUs. The “Time-Vested RSUs” will vest in twenty-five percent (25%) installments on each of the first
four (4) anniversaries of the Grant Date, subject to the Participant’s continuing Employment through each such anniversary, such
that 100% of the Time-Vested RSUs will vest if the Participant remains continuously employed through the fourth (4th) anniversary
of the Grant Date.

(i)    Termination of Employment due to Death or Disability. Subject to the terms of this Agreement, in the event the
Participant’s Employment is terminated due to the Participant’s death or Disability, the Time-Vested RSUs shall vest
immediately as of such termination to the extent not otherwise vested if such termination of Employment; provided,
however, that if such termination of Employment occurs prior to the first anniversary of the Grant Date, the number of
Time-Vested RSUs that vest will be prorated for the number of completed months of Employment, divided by 48.

Change in Control. In the event that in connection with a Change in Control the acquirer does not agree to assume in
writing, on substantially the same terms, the Time-Vested RSUs and the obligations hereunder, the Time-Vested RSUs
will vest as of immediately prior to such Change in Control to the extent not otherwise vested, subject to the Participant’s
continuing Employment through such vesting event.  

(b)    Performance-Vested RSUs. The “Performance-Vested RSUs” will vest from 0% to 150% based on (i) satisfaction of the
performance targets during each applicable three-year performance period, as set forth in Exhibit A, and (ii) the Participant’s
continuing Employment throughout such applicable performance period. Of the Participant’s Performance-Vested RSUs, 50% will
be subject to the “Annual Adjusted EBITDA Market Accretion” performance target and 50% will be subject to the “Relative TSR”
performance target, as provided in Exhibit A.

(i)    Termination of Employment due to Death or Disability. Subject to the terms of this Agreement, in the event the



Participant’s Employment is terminated due to the Participant’s death or Disability, the Performance-Vested RSUs shall
vest immediately as of such termination at the Target level of performance; provided, however that if such termination of
Employment occurs prior to the first anniversary of the Grant Date, that the number of Performance-Vested RSUs that
vest will be prorated for the number of completed months of Employment during the applicable performance period.

(ii)    Change in Control. In the event that, in connection with a Change in Control, the acquirer does not assume the
Performance-Vested RSUs and the obligations hereunder on substantially the same or equitably adjusted terms, the
Performance-Vested RSUs will vest as of immediately prior to such Change in Control, subject to the Participant’s
continuing Employment through such vesting event, at the performance levels set forth in Exhibit A. In the event that, in
connection with a Change in Control, the acquirer does assume the Performance-Vested RSUs and the obligations
hereunder on substantially the same or equitably adjusted terms, the Performance-Vested RSUs will vest at the
performance levels and subject to the terms set forth in Exhibit A.

(c) Settlement. Subject to all the terms and conditions set forth in this Agreement and the Plan, settlement of the vested
RSUs shall be in Ordinary Shares, and shall occur no later than sixty (60) days following the applicable vesting date (such date, the
“Settlement Date”). Notwithstanding the foregoing, subject to the consent of the Company and otherwise the Participant’s eligibility
to participate in and satisfying any other requirements of any Company plan providing for the deferral of income, the Participant
may elect to defer settlement of any RSUs for an additional period beyond the Settlement Date described in the preceding sentence
(in which case, the date to which settlement is deferred shall be the Settlement Date).

5. Rights as Shareholder. Upon and following the Settlement Date and the entry of such settlement on the books of
C&W or its transfer agents or registrars, the Participant shall be the record owner of the Ordinary Shares and shall be entitled to all
of the rights of a shareholder of C&W, including the right to vote such Ordinary Shares and receive all dividends or other
distributions thereafter paid with respect to such Ordinary Shares.

6. Forfeiture. RSUs that have not become vested as of the date the Participant’s Employment terminates and all RSUs,
whether or not vested, in the event of Cause, shall immediately be forfeited on such date, and the Participant shall have no further
rights with respect thereto.

7. Restrictions. Subject to any exceptions set forth in this Agreement or the Plan, until the Settlement Date, the RSUs
or the rights represented thereby may not be sold, assigned, transferred, pledged, hypothecated or otherwise disposed of. No
purported sale, assignment, transfer, pledge, hypothecation or other disposal of the RSUs, or the rights represented thereby, whether
voluntary or involuntary, by operation of law or otherwise will vest in the assignee or transferee any interest or right herein
whatsoever, but immediately upon such purported sale, assignment, transfer, pledge, hypothecation or other disposal, the RSUs will
be forfeited by the Participant and all of the Participant’s rights to such RSUs shall immediately terminate without any payment or
consideration from the Company.

8. Restrictive Covenants. Unless otherwise determined by the Committee in its sole discretion, by accepting the RSUs,
the Participant acknowledges that the Participant is bound by the following restrictive covenants (the “Restrictive Covenants”):

(a) Except to the extent (1) expressly authorized in writing by the Company or (2) required by law or any legal
process, the Participant shall not at any time during the Participant’s Employment with the Company or following the date the
Participant’s Employment terminates use, disseminate, disclose or divulge to any person or to any firm, corporation, association or
other business entity, Confidential Information (as defined in Section 20) or proprietary Trade Secrets (as defined in Section 20) of
the Company or any of its Affiliates;

(b) The Participant shall not at any time during the Participant’s Employment with the Company or following the date
the Participant’s Employment terminates make any derogatory, disparaging or negative statements, orally, written or otherwise,
against the Company or any of its Affiliates or any of their respective directors, officers and employees;

(c) During the Non-Compete Period (as defined in Section 20), the Participant shall not (i) become employed in any
capacity by, or become an officer, employee, director, agent, consultant, shareholder or partner of, or perform any services for, or
otherwise hold an interest (other than the ownership of less than 5% of the stock or other equity interests of a publicly traded firm or
corporation) in, any Competitor (as defined in Section 20) of the Company or (ii) directly or indirectly, on his or her own behalf or
on behalf of any other person or entity, including any Competitor of the Company or any of its Affiliates, engage in any business
transaction or relationship or perform any services in any material way competitive with the Company with or for a client or
prospective client of the Company; and

(d) During the Non-Solicit Period (as defined in Section 20), the Participant shall not directly or indirectly, on his or
her own behalf or on behalf of any other person or entity, (i) solicit or hire, attempt to solicit or hire, or assist any other person in
soliciting or hiring any employee, agent or contractor of the Company or any of its Affiliates or induce any employee, agent or
contractor of the Company or any of its Affiliates to terminate his or her or her Employment or cease doing business with the
Company or any of its Affiliates for any reason whatsoever, or (ii) interfere with any business relationship between the Company or
any of its Affiliates and any client or prospective client of the Company or any of its Affiliates or induce any client or prospective
client to discontinue any business relationship with the Company or any of its Affiliates or to refrain from entering into a business
relationship or transaction with the Company or any of its Affiliates.

(e) If at any time the Committee reasonably believes that the Participant has breached any of the Restrictive
Covenants, the Committee may suspend the vesting or settlement of Participant’s RSUs pending a good faith determination by the
Committee of whether any such Restrictive Covenant has been breached, it being understood that such suspension shall not cause the



(e)

Committee of whether any such Restrictive Covenant has been breached, it being understood that such suspension shall not cause the
settlement to be delayed beyond the last date that settlement may occur pursuant to Section 4(c) hereof. If the Committee determines
in good faith that the Participant has breached any such Restrictive Covenants, the Participant shall immediately forfeit any
outstanding unvested or vested but unsettled RSUs and shall deliver to the Company (or take all steps necessary to effectuate the
delivery of), no later than five (5) days following such determination, any Ordinary Shares issued upon the settlement of the
Participant’s RSUs and any proceeds resulting from the sale or other disposition (including to the Company) of Ordinary Shares
issued upon settlement of the Participant’s RSUs. Notwithstanding the foregoing, the Participant acknowledges and agrees that the
Company’s remedies at law for a breach or threatened breach may be inadequate and the Company may suffer significant harm and
irreparable damages as a result of a breach or threatened breach. In recognition of this fact, the Participant agrees that, in the event of
such a breach or threatened breach, in addition to any remedies at law, the Company may seek to obtain equitable relief with respect
to the Participant’s RSUs in the form of specific performance, temporary restraining order, temporary or permanent injunction or any
other equitable remedy that may then be available. The remedies under this Agreement are without prejudice to the Company’s right
to seek any other remedy to which it may be entitled at law or in equity.

(f) The Restrictive Covenants shall apply to the Participant to the maximum extent permitted in the applicable
jurisdiction. Should a court of competent jurisdiction determine that the scope of any provision of this Section 8 is too broad to be
enforced as written, the Participant hereby authorizes the court or other legal body to reform the provision to such narrower scope as
it determines to be reasonable and enforceable and the parties intend that the affected provision be enforced as so amended.

9. Taxes.

(a)    Liability for Tax-Related Items. Except to the extent prohibited by law, the Participant acknowledges that the Participant
is ultimately liable and responsible for any and all income taxes (including federal, state, local and other income taxes), social
insurance, payroll taxes and other tax-related withholding (the “Tax-Related Items”) arising in connection with the RSUs, regardless
of any action the Company takes with respect to such Tax-Related Items. The Participant further acknowledges that the Company (i)
does not make any representation or undertaking regarding the treatment of any Tax-Related Item in connection with any aspect of
the RSUs, including the grant and vesting of the RSUs, or the subsequent sale of Ordinary Shares and (ii) does not commit, and is
under no obligation, to structure the terms of the RSUs or any aspect of the RSUs to reduce or eliminate the Participant’s liability for
Tax-Related Items or achieve any particular tax result.

(b)    Payment of Withholding Taxes. Notwithstanding any contrary provision of this Agreement, no Ordinary Shares shall be
issued unless and until satisfactory arrangements (as determined by the Committee) have been made by the Participant with respect
to the payment of any taxes which the Committee determines must be withheld with respect to such Ordinary Shares.

10. Modification; Entire Agreement; Waiver. No change, modification or waiver of any provision of this Agreement
which reduces the Participant’s rights hereunder will be valid unless the same is agreed to in writing by the parties hereto. This
Agreement, together with the Plan, represent the entire agreement between the parties with respect to the RSUs. The failure of the
Company or Committee to enforce at any time any provision of this Agreement will in no way be construed to be a waiver of such
provision or of any other provision hereof.

11. Policy Against Insider Trading; Clawback Policy. By accepting the RSUs, the Participant acknowledges that the
Participant is bound by and shall comply with all the terms and conditions of the Company’s insider trading policy as may be in
effect from time to time and that this award is subject to forfeiture under any clawback policy of the Company as may be in effect
from time to time.

12. Data Privacy Consent. The Participant hereby explicitly and unambiguously consents to the collection, use and
transfer, in electronic or other form, of the Participant’s personal data as described in this Agreement and any other RSU grant
materials by the Company for the exclusive purpose of implementing, administering and managing the Participant’s participation in
the Plan. The Participant understands that the Company may hold certain personal information about the Participant, including, but
not limited to, the Participant’s name, home address and telephone number, work location and phone number, date of birth, social
insurance number or other identification number, salary, nationality, job title, hire date, any Ordinary Shares or directorships held in
the Company or any of its Affiliates, details of all awards or any other entitlement to shares awarded, cancelled, exercised, vested,
unvested or outstanding in the Participant’s favor, for the purpose of implementing, administering and managing the Plan (“Personal
Data”). The Participant understands that Personal Data may be transferred to any third parties assisting in the implementation,
administration and management of the Plan, now or in the future, that these recipients may be located in the Participant’s country or
elsewhere, and that the recipient’s country may have different data privacy laws and protections than the Participant’s country. The
Participant authorizes the recipients to receive, possess, use, retain and transfer the Personal Data, in electronic or other form, for the
purposes of implementing, administering and managing the Participant’s participation in the Plan. The Participant understands that
Personal Data will be held only as long as is necessary or appropriate to implement, administer and manage the Participant’s
participation in the Plan. Further, the Participant understands that the Participant is providing the consents herein on a purely
voluntary basis.

13. Successors and Assigns. The Company may assign any of its rights under this Agreement without the consent of
the Participant. This Agreement will be binding upon and inure to the benefit of the successors and assigns of the Company. Subject
to the restrictions on transfer set forth herein, this Agreement will be binding upon the Participant and the Participant’s beneficiary,
if applicable.

14. Captions. Captions provided herein are for convenience only and shall not affect the scope, meaning, intent or
interpretation of the provisions of this Agreement.



15. Severability. The invalidity or unenforceability of any provision of the Plan or this Agreement shall not affect the
validity or enforceability of any other provision of the Plan or this Agreement, and each provision of the Plan and this Agreement
shall be severable and enforceable to the extent permitted by law.

16. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but all
of which together will constitute one and the same instrument. Counterpart signature pages to this Agreement transmitted by
facsimile transmission, by electronic mail in portable document format (.pdf), or by any other electronic means intended to preserve
the original graphic and pictorial appearance of a document, will have the same effect as physical delivery of the paper document
bearing an original signature.

17. Governing Law. This Agreement shall be governed by and construed and enforced in accordance with the laws of
the State of Delaware, without regard to the provisions governing conflict of laws.

18. Acceptance. The Participant hereby acknowledges receipt of a copy of the Plan and this Agreement. The
Participant has read and understands the terms and provisions thereof, and accepts the RSUs subject to all of the terms and
conditions of the Plan and this Agreement. The Participant hereby acknowledges that all decisions, determinations and
interpretations of the Board, or a Committee thereof, in respect of the Plan, this Agreement and the RSUs shall be final and
conclusive. The Participant acknowledges that there may be adverse tax consequences upon disposition of the underlying shares and
that the Participant should consult a tax advisor prior to such disposition.

19. Section 409A. This Agreement is intended to comply with Section 409A of the Code or an exemption thereunder
and shall be construed and interpreted in a manner that is consistent with the requirements for avoiding additional taxes or penalties
under Section 409A of the Code. Notwithstanding the foregoing, the Company makes no representations that the payment and
benefits provided under this Agreement comply with Section 409A of the Code and in no event shall the Company be liable for all
or any portion of any taxes, penalties, interest or other expenses that may be incurred by the Participant on account of non-
compliance with Section 409A of the Code.

20. Definitions. For purposes of this Agreement, the following terms shall have the meanings set forth below:

(a)    “Cause” shall mean, unless otherwise defined in an effective employment agreement with the Participant as of the date
of termination, in which case such definition shall govern: (i) the Participant’s dishonesty, fraud, or misrepresentation to the
Company or any third party; (ii) violation of (or refusal to comply with) the terms of the Participant’s offer letter or service
agreement with the Company, the agreements governing the Participant’s equity awards (if any), including this Agreement, any
material instructions from management, or the policies, rules or regulations of the Company applicable to the Participant, as may be
amended from time to time; or (iii) any indictment of, or plea of guilty or no contest by, the Participant to a felony or any crime
involving moral turpitude.

(b)    “Commercial Real Estate Services” shall mean those services of the type provided by the Company, including but not
limited to the leasing, sales, development, property management, facilities management, consulting, mortgage origination and
servicing, valuation and appraisal services, real estate related structured finance and debt and investment management delivered to
occupiers, owners, lenders and investors in office, retail, industrial, multi-family and other commercial real estate assets.

(c)    “Competitor” shall mean any person or entity who derives or reasonably expects (based upon a preponderance of facts
and circumstances) to derive more than 20% of its revenue from one or more Commercial Real Estate Services.

(d)    “Confidential Information” shall mean all information regarding the Company or any of its Affiliates, any Company
activity or the activity of any of its Affiliates, Company business or the business of any of its Affiliates, or Company customers or
the customers of any of its Affiliates that is not generally known to persons not employed or retained (as employees or as
independent contractors or agents) by the Company or any of its Affiliates, that is not generally disclosed by Company practice or
authority to persons not employed by the Company or any of its Affiliates that does not rise to the level of a Trade Secret and that is
the subject of reasonable efforts to keep it confidential, and shall include, to the extent such information is not a Trade Secret and to
the extent material, but not be limited to product code, product concepts, production techniques, technical information regarding the
Company’s or any of its Affiliates’ products or services, production processes and product/service development, operations
techniques, product/service formulas, information concerning Company or any of its Affiliates’ techniques for use and integration of
its website and other products/services, current and future development and expansion or contraction plans of the Company or any of
its Affiliates, sale/acquisition plans and contacts, marketing plans and contacts, information concerning the legal affairs of the
Company or any of its Affiliates and certain information concerning the strategy, tactics and financial affairs of the Company or any
of its Affiliates; provided that Confidential Information shall not include information that has become generally available to the
public, other than through a breach by such Participant; and provided, further, that this definition shall not limit any definition of
“confidential information” or any equivalent term under the Uniform Trade Secrets Act or any other state, local or federal law.
Notwithstanding anything herein or in any other agreement with or policy (including without limitation any code of conduct or
employee manual) of the Company, nothing herein or therein is intended to or shall: (i) prohibit the Participant from making reports
of possible violations of federal law or regulation (even if the Participant participated in such violations) to, and cooperating with,
any governmental agency or entity in accordance with the provisions of and rules promulgated under Section 21F of the Exchange
Act or Section 806 of the Sarbanes-Oxley Act of 2002 or of any other whistleblower protection provisions of state or federal law or



regulation; (ii) require notification to or prior approval by the Company of any such reporting or cooperation; or (iii) result in a
waiver or other limitation of the Participant’s rights and remedies as a whistleblower, including to a monetary award.
Notwithstanding the foregoing, the Participant is not authorized (and the above should not be read as permitting the Participant) to
disclose communications with counsel that were made for the purpose of receiving legal advice or that contain legal advice or that
are protected by the attorney work product or similar privilege. Furthermore, the Participant will not be held criminally or civilly
liable under any federal or state trade secret law for the disclosure of Trade Secrets that is made (1) in confidence to a federal, state
or local government official, either directly or indirectly, or to an attorney, in each case, solely for the purpose of reporting or
investigating a suspected violation of law or (2) in a complaint or other document filed in a lawsuit or proceeding, if such filings are
made under seal.

(e)    “Disability” when used in connection with the termination of a Participant’s Employment shall mean (i) the inability of
the Participant to engage in any substantial gainful activity or (ii) the receipt by the Participant of income replacement benefits for a
period of not less than three (3) months under an accident and health plan covering employees of the Company, in each case by
reason of any medically determinable physical or mental impairment that can be expected to result in death or can be expected to last
for a continuous period of not less than twelve (12) months.

(f)     “Non-Compete Period” shall mean the period commencing on the Grant Date and ending on the 12 month anniversary
of the date the Participant’s Employment terminates.

(g)    “Non-Solicit Period shall mean the period commencing on the Grant Date and ending on the 12 month anniversary of
the date the Participant’s Employment terminates.

(h)    “Trade Secrets” shall mean all secret, proprietary or confidential information regarding the Company and any of its
Affiliates (which shall mean and include all of the Company’s joint ventures connected by ownership to the Company at any time)
or any Company activity that fits within the definition of “trade secrets” under the Uniform Trade Secrets Act or other applicable
law, and shall include, but not be limited to, all source codes and object codes for the Company’s software and all website design
information to the extent that such information fits within the Uniform Trade Secrets Act; provided that Trade Secrets shall not
include information that has become generally available to the public, other than through a breach by such Participant; and provided,
further, that this definition shall not limit any definition of “trade secrets” or any equivalent term under the Uniform Trade Secrets
Act or any other state, local or federal law.

*    *    *    *    *

IN WITNESS WHEREOF, the Company has caused this Agreement to be duly executed by its duly authorized officer and
said Participant has hereunto signed this Agreement on the Participant’s own behalf, thereby representing that the Participant has
carefully read and understands this Agreement and the Plan as of the day and year first written above.

CUSHMAN & WAKEFIELD PLC

___________________________

By:

Title:

Acknowledged and Accepted:

___________________________
PARTICIPANT:

    



EXHIBIT A

PERFORMANCE TARGETS 
APPLICABLE TO PERFORMANCE-VESTED RSUS

1. Vesting of Performance-Vested RSUs. The extent to which the performance components set forth below are satisfied and the
number of Performance-Vested RSUs that become vested shall be determined by the Committee and, in the absence of manifest
error, such determinations shall be binding and conclusive (except as required by applicable law). Except as provided in the
Agreement or otherwise determined by the Committee, the applicable performance components shall not be achieved and the
Performance Vested RSUs shall not vest (i) until the Committee certifies the Achievement Percentages set forth in Paragraphs 2
and 3, as applicable, and (ii) unless the Participant has remained in continuous Employment through the end of the Performance
Periods set forth in Paragraphs 2 and 3, as applicable. Any terms not otherwise defined in this Exhibit A shall have the meaning
set forth in the Agreement. 

2. Annual Adjusted EBITDA Margin Accretion. Subject to the terms of the Agreement, the total number of Performance-Vested
RSUs that become vested based on the achievement of cumulative Adjusted EBITDA Margin Accretion (as defined in Paragraph
5 below) shall be equal to (x) the total number of Performance-Vested RSUs subject to such performance component set forth in
Section 1 of the Agreement, multiplied by the average Achievement Percentage during the three calendar years _____, _____,
and _____ (collectively, the applicable “Performance Period”), rounded to the nearest whole Performance-Vested RSU, and, if
equally between the two, rounded up: 

For Calendar Year ____ 

Level of Achievement Adjusted EBITDA Margin Accretion Achievement Percentage

Below Threshold Less than [prior year’s] actual results 0%

Threshold Same as [prior year’s] actual results, but less than
Target

50%

Target Achievement of 100% of the Company's annual
operating plan for [the year when award is granted]

("AOP")

100%

Maximum Increase of at least 200% of the difference between
AOP minus [prior year’s] actual results.

150%

For Calendar Years ______ and _______ 

Level of Achievement Adjusted EBITDA Margin Accretion Achievement Percentage

Below Threshold Decrease of more than 100 basis points from the prior
year’s actual results

0%

Threshold A decrease of 100 basis points from the prior year’s
actual results

50%

Target Same as the prior year’s actual results 100%

Maximum Increase over the prior year’s actual results of at least
100 basis points

150%

The Committee, as it deems equitable and in its discretion, shall make such adjustments to the EBITDA Margin Accretion for
any year to reflect any acquisition or disposition by the Company with total consideration of $250 million or more, based on the
Committee’s projections at the closing of any such transaction, which adjustment shall apply in the quarter of such acquisition or
disposition and for the three (3) immediately following quarters.

3. Relative Total Shareholder Return (“Relative TSR”). Subject to the terms of the Agreement, the total number of Performance-
Vested RSUs that become vested based on the achievement of Relative TSR (as defined in Paragraph 5 below) shall be equal to
(x) the total number of Performance-Vested RSUs subject to Relative TSR set forth in Section 1 of the Agreement, multiplied by
the Achievement Percentage during the period that begins on _______ and ends on _________________ (the applicable
“Performance Period”), rounded to the nearest whole Performance-Vested RSU and, if equally between the two, rounded up: 

Level of Achievement Relative TSR Percentile Rank Achievement Percentage

Below Threshold Less than 25th percentile 0%

Threshold At least the 25th percentile 50%

Target At least the 50th percentile 100%



Maximum At least the 75th percentile 150%

The Committee shall determine (i) the Total Shareholder Return for the Company for the Performance Period, (ii) the Total
Shareholder Return for each Peer Group Member for the Performance Period, and (iii) the Relative TSR Percentile Rank for the
Company. Notwithstanding anything to the contrary, if the Total Shareholder Return for the Company is negative over the
Performance Period, then the Achievement Percentage with respect to the Company’s Relative TSR shall not exceed 100%.

4. Change in Control.

(a)        In the event that, in connection with a Change in Control, the acquirer does not assume the Performance-Vested RSUs
and the obligations hereunder on substantially the same or equitably adjusted terms, the Performance-Vested RSUs will vest as
of immediately prior to such Change in Control, subject to the Participant’s continuing Employment through such vesting event,
where the Achievement Percentages are determined as of the Change in Control pursuant to clause (c) below. 
(b)        In the event that, in connection with a Change in Control the acquirer does assume the Performance-Vested RSUs and
the obligations hereunder on substantially the same or equitably adjusted terms, the Performance-Vested RSUs will be converted
to time-vesting RSUs of the Company or converted to a number of time-vesting RSUs in the acquirer of equivalent value, in each
case where (i) such RSUs will vest upon the Participant's continued Employment throughout the applicable Performance Period
or, if earlier, upon the Participant's Employment being terminated without Cause, (ii) the Participant may elect to satisfy
applicable withholding taxes through a net settlement of applicable shares, and (iii) the number of RSUs will be calculated based
on the Achievement Percentages determined as of the Change in Control pursuant to clause (c) below. 

(c)        Immediately prior to a Change in Control, the applicable Achievement Percentages shall be determined as follows: (i) the
average Achievement Percentage for purposes of Paragraph 2 will be based on the actual Achievement Percentage for any
completed calendar years and the Target level for any incomplete calendar years, and (ii) the Relative TSR Percentile Rank for
purposes of Paragraph 3 will be at the Target level if the Change in Control occurs within the first two (2) years of the
Performance Period and, if the Change in Control occurs within the third (3rd) year of the Performance Period, will be calculated
as of the Change in Control, where the Ending Price of the Company will be the Price at the time of the Change in Control and
the Ending Price each other member of the Peer Group will be the average Price for the period of 20 trading days immediately
preceding the date of the Change in Control. 

5. Definitions. For purposes of this Exhibit A, each of the terms below shall have the following definitions:

(a)    “Achievement Percentage” means the percentage of Performance-Vested RSUs that may become vested and earned
pursuant to Paragraphs 2 or 3, as applicable, as determined by the Committee, or a percentage determined using linear
interpolation if actual performance falls between any two levels above Threshold level therein (and rounded to the nearest
whole percentage point and, if equally between two percentage points, rounded up). In the event that actual performance does
not meet the “Threshold” level for any performance measurement, the “Achievement Percentage” with respect to such
Performance Component shall be zero. 

(b)    “Adjusted EBITDA” means adjusted earnings before interest, taxes, depreciation and amortization, as reported in the
Company’s Form 10-Ks and Form 10-Qs as filed with the Securities and Exchange Commission, with such adjustments as are
approved by the Committee for items that are infrequent in occurrence and/or unusual in nature, including, but not limited to,
acquisitions or divestitures, acquisition of new technologies, or resolution of legal disputes. 

(c)    “Adjusted EBITDA Margin Accretion” means, with respect to an applicable Performance Period described in Paragraph
2, a non-GAAP measure of profitability as a percent of revenue, calculated by dividing Adjusted EBITDA by Fee Revenue, as
compared from year to year. For each Performance Period described in Section 2, the currency exchange rates in effect for
______, as determined by the Committee, shall be used for purposes currency conversion. 

(d)    “Fee Revenue” means GAAP revenue, excluding costs reimbursable by clients that have substantially no margin, as
reported in the Company’s Form 10-Ks and Form 10-Qs as filed with the Securities and Exchange Commission, with such
adjustments as are recommended by management and approved by the Committee for items that are infrequent in occurrence
and/or unusual in nature, including, but not limited to, acquisitions or divestitures, acquisition of new technologies, or resolution
of legal disputes. 

(e)     “Peer Group Members” means the companies in the Russell 3000, including the Company, on the date that is 20 trading
days prior to the commencement of the Performance Period, with the following modifications: (i) except as provided in clause
(ii) below, only those entities that continue to trade throughout the Performance Period without interruption on a national
exchange shall be included; and (ii) any such entity that files for bankruptcy (a "Bankrupt Peer") during the Performance Period
shall continue to be included. 

(f)    “Relative TSR Percentile Rank” means the percentile performance of the Company as compared to the Peer Group
Members. Relative TSR Percentile Rank is determined by ranking the Company and all other Peer Group Members according
to their respective Total Shareholder Return for the Performance Period. The ranking is in order from minimum to maximum,



with the lowest performing entity assigned a rank of one. Peer Group Members with the same Total Shareholder Return
(calculated to four decimal places) will share the same rank and subsequent rankings will reflect the number of Peer Group
Members sharing preceding rankings. The Company’s percentile ranking is then calculated by the following formula: (N minus
R plus one) divided by (N minus one), where N the total number of Peer Group Members and R is the Company's rank within
such Peer Group Members. 

6.    “Total Shareholder Return” of either the Company or a Peer Group Member means the result of dividing (1) the sum of
the cumulative value of an entity’s dividends for the Performance Period, plus the entity’s Ending Price, minus the Beginning
Price, by (2) the Beginning Price, calculated to four decimal places. For purposes of determining the cumulative value of an
entity’s dividends during the Performance Period, it will be assumed that all dividends declared and paid with respect to a
particular entity during the Performance Period were reinvested in such entity at the ex-dividend date, using the closing price on
such date. The aggregate shares, or fractional shares thereof, that will be assumed to be purchased as part of the reinvestment
calculation will be multiplied by the Ending Price to determine the cumulative value of an entity’s dividends for the
Performance Period. For these purposes:

(i)    “Price” is the principal stock exchange or quotation system closing prices on the date in question; 
(ii)    “Beginning Price” is the average Price for the period of 20 trading days immediately preceding the first day of

the Performance Period; provided, however, that if the applicable common stock has not been trading for a full 20 trading day
period prior to the applicable measurement date, the average closing price shall be determined based on such shorter number of
days that such common stock has been trading as of such measurement date; 

(iii)    “Ending Price” is the average Price for the period of 20 trading days immediately preceding and including the
final day of the Performance Period; and 

(iv)    any Bankrupt Peer shall have a Total Shareholder Return of negative one hundred percent (-100%); 

in each case, with such adjustments as are necessary, in the judgment of the Committee to equitably calculate Total Shareholder
Return in light of any stock splits, reverse stock splits, stock dividends, and other extraordinary transactions or other changes in
the capital structure of the Company or the Peer Group Member, as applicable.



EXHIBIT 31.1

CERTIFICATION BY THE CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Brett White, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Cushman & Wakefield plc for the quarter ended September 30, 2019;

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

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

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

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

b. 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

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

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

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

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

Date: November 5, 2019

/s/ Brett White
Brett White

Chairman and Chief Executive Officer



EXHIBIT 31.2
CERTIFICATION BY THE CHIEF FINANCIAL OFFICER

PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Duncan Palmer, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Cushman & Wakefield plc for the quarter ended September 30, 2019;

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

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

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

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

b. 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

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

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

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

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

Date: November 5, 2019

/s/ Duncan Palmer
Duncan Palmer
Chief 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 Quarterly Report of Cushman & Wakefield plc (the "Company") on Form 10-Q for the quarter
ended September 30, 2019 as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, Brett White, as Chief
Executive Officer of the Company, hereby certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, to
the best of my knowledge, that:

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

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

Date: November 5, 2019

/s/ Brett White
Brett White
Chairman and Chief Executive Officer

The foregoing certification is being furnished solely pursuant to 18 U S C §1350 and is not being filed as part of the Report or as a separate
disclosure document.



EXHIBIT 32.2

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 Quarterly Report of Cushman & Wakefield plc (the "Company") on Form 10-Q for the quarter ended September 30, 2019 as
filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, Duncan Palmer, as Chief Financial Officer of the Company,
hereby certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge, that:

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

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

Date: November 5, 2019

/s/ Duncan Palmer
Duncan Palmer
Chief Financial Officer

The foregoing certification is being furnished solely pursuant to 18 U S C §1350 and is not being filed as part of the Report or as a separate
disclosure document.


