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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.
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THE PROPOSED RIGHTS ISSUE
The Company proposes to raise not less than approximately HK$9,179 million before expenses by way of a rights issue of 305,984,578 Rights Shares at a price of HK$30 per Rights Share on the basis of one Rights Share for every eight existing Shares held on the Record Date. Pursuant to the Rights Issue, the Qualifying Shareholders will be provisionally allotted one Rights Share in nil-paid form for every eight existing Shares held on the Record Date. The estimated net proceeds of the Rights Issue is approximately HK$9,110 million which shall be applied by the Group to meet its capital requirements arising from the initiative of expanding into properties in the PRC.
As at the date of this announcement, Wheelock (whether directly or indirectly) is interested in 1,223,939,080 Shares, representing approximately 50.00003% of the issued share capital of the Company. Pursuant to the Underwriting Agreement, Wheelock has undertaken to the Company that, subject to the Rights Issue not being terminated, it will not, and will procure that its Associates (whether directly or indirectly) will not, without the prior written consent of the Company, transfer or otherwise dispose of (including without limitation the creation of any option, charge or other encumbrances or rights over or in respect of) or acquire (except by taking up the Rights Shares) any Share or any interest therein at any time between the date of the Underwriting Agreement up to and including 4:00 p.m. on the first Business Day after the Acceptance Date. The Underwritten Shares will be fully underwritten by Wheelock on the terms and subject to the conditions set out in the Underwriting Agreement. If Wheelock terminates the Underwriting Agreement (see sub-section headed “Termination of the Underwriting Agreement” below) or the conditions of the Rights Issue (see sub-section headed “Conditions of the Rights Issue” below) are not fulfilled, the Rights Issue will not proceed and will lapse. 

Accordingly, the Rights Issue may or may not proceed. Shareholders and potential investors should therefore exercise caution when dealing in the Shares or Rights Shares in their nil-paid form, and if they are in any doubt about their position, they are recommended to consult their professional adviser(s). Moreover, investors’ attention is drawn to the section headed “Warning of the risks of dealing in the Shares and the nil-paid Rights Shares” below.
The last day of dealing in the Shares on a cum-rights basis is 12 December 2007. The Shares will be dealt with on an ex-rights basis from 13 December 2007. The Rights Shares are expected to be dealt with in their nil-paid form from 24 December 2007 to 3 January 2008 (both days inclusive). To qualify for the Rights Issue, any transfer of the Shares (together with the relevant share certificates) must be lodged for registration with the Company’s share registrars, Tricor Tengis Limited, at 26/F Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong, by 4:30 p.m. on 14 December 2007. The Acceptance Date is expected to be on 8 January 2008 or such other date as the Company and Wheelock may agree in writing. The Company will apply to the Listing Committee of the Stock Exchange for the listing of, and permission to deal in, the Rights Shares in both their nil-paid and fully-paid forms.

GENERAL
The Prospectus containing, among other things, further details of the Rights Issue will be despatched by the Company to the Qualifying Shareholders and for information only, to the Excluded Shareholders as soon as practicable. The provisional allotment letters and the forms of application for excess Rights Shares will also be sent to the Qualifying Shareholders. 

Furthermore, on the basis that one or more of the applicable percentage ratios in respect of the financial commitment of Wheelock under the Underwriting Agreement for taking up all the Rights Shares is/are greater than 5% while all such ratios are less than 25% for the purposes of Rule 14.07 of the Listing Rules, the entering into of the Underwriting Agreement constitutes a discloseable transaction for Wheelock under the Listing Rules.  A circular containing, among other things, information relating to the Underwriting Agreement will be dispatched to the shareholders of Wheelock as soon as practicable.

PROPOSED RIGHTS ISSUE
Issue statistics

	Basis of the Rights Issue:
	one Rights Share for every eight existing Shares held on the Record Date



	Number of existing Shares in issue:

	2,447,876,629 Shares as at the date of this announcement

	Number of Rights Shares:
	305,984,578 Rights Shares

	
	

	Underwriter:
	Wheelock


Under the Rights Issue, 305,984,578 nil-paid Rights Shares would be provisionally allotted, representing approximately 12.5% of the existing issued share capital of the Company and approximately 11.11% of the issued share capital of the Company as enlarged by the issue of 305,984,578 Rights Shares.

As at the date of this announcement, the Company had no outstanding convertible securities, options or warrants in issue which would otherwise confer any right to subscribe for, convert or exchange into the existing Shares.

Qualifying Shareholders

To qualify for the Rights Issue, a Qualifying Shareholder must be registered as a member of the Company as at the close of business on the Record Date. In order to be registered as members of the Company on the Record Date, all transfers of the Shares must be lodged (together with the relevant share certificate(s)) with the Company’s share registrars by 4:30 p.m. (Hong Kong time) on 14 December 2007.

The share registrar of the Company is:

Tricor Tengis Limited
26/F, Tesbury Centre
28 Queen’s Road East

Wanchai, Hong Kong
The Company will send the Rights Issue Documents to the Qualifying Shareholders. The Company will send only the Prospectus to the Excluded Shareholders (if any) for information purposes.
Closure of register of members

The register of members of the Company will be closed from 17 December 2008 to 19 December 2007, both days inclusive. No transfers of Shares will be registered during this period.
TERMS OF THE RIGHTS ISSUE

Subscription Price

HK$30 per Rights Share, payable in full by a Qualifying Shareholder upon acceptance of the provisional allotment of the Rights Shares under the Rights Issue or application for excess Rights Shares or when a renouncee of any provisional allotment of the Rights Shares or a transferee of nil-paid Rights Shares applies for the Rights Shares. The Subscription Price represents:

(i) 
a discount of approximately 26.02% to the closing price of HK$40.55 per Share as quoted on the Stock Exchange on 28 November 2007, being the last trading day of the Shares on the Stock Exchange prior to this announcement;

(ii) 
a discount of approximately 22.78% to the average closing price of approximately HK$38.85 per Share as quoted on the Stock Exchange for the 5 consecutive trading days up to and including 28 November 2007, being the last trading day of the Shares on the Stock Exchange prior to this announcement;
(iii) 
a discount of approximately 24.08% to the average closing price of approximately HK$39.52 per Share as quoted on the Stock Exchange for the 10 consecutive trading days up to and including 28 November 2007, being the last trading day of the Shares on the Stock Exchange prior to this announcement;
(iv) 
a discount of approximately 28.43% to the average closing price of approximately HK$41.92 per Share as quoted on the Stock Exchange for the 30 consecutive trading days up to and including 28 November 2007, being the last trading day of the Shares on the Stock Exchange prior to this announcement; and
(v) 
a discount of approximately 23.81% to the theoretical ex-right price of approximately HK$39.38 based on the closing price of HK$40.55 per Share as quoted on the Stock Exchange on 28 November 2007, being the last trading day of the Shares on the Stock Exchange prior to this announcement.
The Subscription Price was arrived at after arm’s length negotiation between the Company and Wheelock with reference to the market price of the Shares under the prevailing market conditions. The Directors consider the terms of the Rights Issue to be in the best interests of the Group and the Shareholders as a whole.

Basis of Provisional Allotments

One Rights Share (in nil-paid form) for every eight existing Shares held by Qualifying Shareholders as at the close of business on the Record Date.

Status of the Rights Shares

The Rights Shares (when allotted, issued and fully paid) will rank pari passu with the then existing Shares in issue in all respects. Holders of fully paid Rights Shares will be entitled to receive all future dividends and distributions which may be declared, made or paid after the date of allotment and issue of the Rights Shares.

Certificates for the Rights Shares

Subject to the fulfillment by the Company of the conditions precedent to the Rights Issue as contained in the Underwriting Agreement, certificates for all fully-paid Rights Shares are expected to be posted by 16 January 2008 to those Qualifying Shareholders who have paid for and have accepted the Rights Shares by ordinary mail, at their own risk.

Fractions of the Rights Shares and Rights Shares would have been allotted to Excluded Shareholders had they been Qualifying Shareholders
The Company will not provisionally allot and issue and will not accept application for any fraction of the Rights Shares. The Company may sell any nil-paid Rights Shares created by adding fractions of the Rights Shares in the market, if any, and if it does so, it will keep the net proceeds for its own benefit.

In the case of Rights Shares (excluding fractional entitlements) which would have been allotted to Excluded Shareholders had they been Qualifying Shareholders, the Company shall use its reasonable endeavours to procure that all or as many as possible of such Rights Shares are sold on the Stock Exchange nil paid at such a premium in excess of the expenses of sale as may reasonably be obtained as soon as reasonably practicable after the commencement of dealings in the Rights Shares (nil paid) but before the latest time for dealings in nil paid Rights Shares. The Company will distribute to the Excluded Shareholders the net proceeds of such sale of the Rights Shares (pro rata to their entitlement to Rights Shares had they been Qualifying Shareholders) except that a sum due to any Excluded Shareholder of less than $100 will not be distributed but will be retained, along with the proceeds of the sale of fractional entitlements, by the Company for its own use and benefit. In the event that such Rights Shares are not sold on the Stock Exchange, they will become part of the excess Rights Shares available for application by the Qualifying Shareholders.

The Company is in the process of seeking overseas legal advice on the exclusion of the Overseas Shareholders.

Application for excess Rights Shares

Qualifying Shareholders shall be entitled to apply for (a) any unsold Rights Shares which would have been allotted to Excluded Shareholders had they been Qualifying Shareholders; (b) any Rights Shares provisionally allotted but not accepted by the Qualifying Shareholders. Application may be made by completing the form of application for excess Rights Shares and lodging the same with a separate remittance for the excess Rights Shares being applied for. The Board will allocate the excess Rights Shares at their discretion on a fair and reasonable basis (such as pro-rata basis by reference to the number of excess Rights Shares applied by each Qualified Shareholder), and may give preference to topping-up odd lots to whole board lots. As such, the Directors consider that such allocation basis to be fair and reasonable. 
Application for listing

The Company will apply to the Listing Committee of the Stock Exchange for the listing of, and permission to deal in, the Rights Shares in both nil-paid and fully-paid forms. Nil-paid Rights Shares are expected to be traded in board lots of 1,000 (as the Shares are currently traded on the Stock Exchange in board lots of 1,000). Dealing in the Rights Shares (in both nil-paid and fully-paid forms) will be subject to the payment of stamp duty in Hong Kong.

Undertaking of Wheelock 
As at the date of this announcement, Wheelock is directly and indirectly interested in 1,223,939,080 Shares, representing approximately 50.00003% of the issued share capital of the Company. Pursuant to the Underwriting Agreement, Wheelock has undertaken to the Company that, subject to the Rights Issue not being terminated, it will not, and will procure that its Associates (whether directly or indirectly) will not, without the prior written consent of the Company, transfer or otherwise dispose of (including without limitation the creation of any option, charge or other encumbrances or rights over or in respect of, save and except for any encumbrances created for any facilities granted to the Underwriter for the purposes of or in relation to the Rights Issue) or acquire (except by taking up the Rights Shares) any Share or any interest therein at any time between the date of the Underwriting Agreement up to and including 4:00 p.m. on the first Business Day after the Acceptance Date.
Conditions of the Rights Issue

The obligations of the Underwriter under the Underwriting Agreement are conditional on the following, none of which can be waived, whether in whole or in part:

(a)
all necessary approvals, permits, waivers, consents and authorisations (including, without limitation, approval from the Independent Shareholders, if necessary) having been obtained for the provisional allotment and allotment of the Rights Shares as well as for the Rights Issue generally;

(b)
the Listing Committee of the Stock Exchange having granted (subject only to provisional allotment and/or allotment of the Rights Shares, the posting of the Rights Issue Documents and despatch of certificates in respect of the Rights Shares and any other matters which are agreed between the Company and the Underwriter) the listing of and permission to deal in the Rights Shares (both in nil paid and fully paid form), and such listing and permission to deal not being subsequently revoked;

(c)
the registration of the Rights Issue Documents (with all the documents required to be attached thereto by Section 342C of the Companies Ordinance) (all having been duly authorised for registration by the Stock Exchange and signed by or on behalf of two Directors) by the Registrar of Companies in Hong Kong in compliance with the Companies Ordinance by no later than the Posting Date; and

(d)
the posting of the Rights Issue Documents to the Qualifying Shareholders on or before the Posting Date.

In the event that the above conditions have not been satisfied on or before the time and dates specified in the Underwriting Agreement (or in each case such later date as Wheelock and the Company may agree), all liabilities of the parties to the Underwriting Agreement shall cease and determine and none of the parties shall have any claim against the other save that the Company shall reimburse on demand Wheelock such costs, charges and expenses of or incidental to the Rights Issue and the offer and issue of the Rights Shares and the matters contemplated by the Underwriting Agreement as agreed between the Company and Wheelock in the Underwriting Agreement.
UNDERWRITING ARRANGEMENT
Underwriting Agreement

Date







: 
28 November 2007
Underwriter





:
Wheelock 
Number of the Rights Shares


:
305,984,578 Rights Shares

Number of Underwritten Shares

:
152,802,866 Underwritten Shares 

Commission





: 
1.25% of the Subscription Price of the 










Underwritten Shares

Termination of the Underwriting Agreement

If at any time between the date of the Underwriting Agreement and 4:00 p.m. on the second Business Day following the Acceptance Date one or more of the following events or matters (whether or not forming part of a series of events) shall occur, arise, or exist:-

(a)
Wheelock shall become aware of the fact that, or shall have reasonable cause to believe that, any of the Warranties was, when originally given or when repeated as provided in the Underwriting Agreement, untrue, inaccurate misleading or breached, and in each case the same is (in the reasonable opinion of Wheelock) material in the context of the Rights Issue; or

(b)
(i)
any new law or regulation is enacted, or there is any change in existing laws or regulations or any change in the interpretation or application thereof by any court or other competent authority, whether in Hong Kong or elsewhere;

(ii)
any change in local, national or international financial, political, industrial or economic conditions;

(iii)
any change of an exceptional nature in local, national or international equity securities or currency markets;

(iv)
any local, national or international outbreak or escalation of hostilities, insurrection or armed conflict;

(v)
any moratorium, suspension or material restriction on trading in securities generally on the Stock Exchange; 

(vi)
any suspension in the trading of the Shares on the Stock Exchange for a continuous period of five (5) Business Days;

(vii)
any change or development involving a prospective change in taxation or exchange controls in Hong Kong or elsewhere which will or may materially and adversely affect the Group or a material proportion of the Shareholders in their capacity as such,

which event or events is or are in the reasonable opinion of Wheelock:-

(x)
likely to have a material adverse effect on the business or financial or trading position or prospects of the Company or the Group; or

(y)
likely to have a material adverse effect on the success of the Rights Issue or the level of Rights Shares taken up; or 

(z)
so material as to make it inappropriate, inadvisable or inexpedient to proceed further with the Rights Issue,

then Wheelock may, in addition to and without prejudice to any other remedies to which Wheelock may be entitled, by notice in writing to the Company terminate the Underwriting Agreement forthwith.

CHANGES IN THE SHAREHOLDING STRUCTURE OF THE COMPANY ARISING FROM THE RIGHTS ISSUE

The changes in the shareholding structure of the Company arising from the Rights Issue are as follows:

	
	Shareholding as at the date of this announcement
	Shareholding upon completion of the Rights Issue

	
	
	
	0% acceptance by the Shareholders other than Wheelock Group, Mr. Gonzaga W.J. Li, Mr. Stephen T.H. Ng and Mr. T.Y. Ng
(Note 3)
	100% acceptance by all Shareholders

(Note 4)

	Wheelock and its Concert Parties


	Number of Shares
	Approximate %
	Number of Shares
	Approximate %
	Number of Shares
	Approximate %

	WFIP

(Note 1)
	1,051,602,051
	42.96
	1,335,855,173
	48.51
	1,183,052,307
	42.96

	
	
	
	
	
	
	

	Lynchpin

(Note 2)
	172,337,029
	7.04
	193,879,157
	7.04
	193,879,157
	7.04

	
	
	
	
	
	
	

	Mr. Gonzaga W.J. Li
	686,549
	0.03
	772,368
	0.03
	772,368
	0.03

	
	
	
	
	
	
	

	Mr. Stephen T.H. Ng
	650,057
	0.02
	731,314
	0.02
	731,314
	0.02

	
	
	
	
	
	
	

	Mr. T.Y. Ng
	178,016
	0.01
	200,268

	0.01
	200,268
	0.01

	Sub-total
	1,225,453,702

	50.06
	1,531,438,280

	55.61
	1,378,635,414
	50.06

	Other public Shareholders
	1,222,422,927
	49.94
	1,222,422,927

	44.39
	1,375,225,793
	49.94

	Total
	2,447,876,629
	100.00
	2,753,861,207
	100.00
	2,753,861,207
	100.0


Note:

1. WFIP is a wholly-owned subsidiary of Wheelock.

2. Lynchpin is an indirect 74% owned subsidiary of Wheelock.
3. Assuming that each of the Wheelock Group, Mr. Gonzaga W.J. Li, Mr. Stephen T.H. Ng and Mr. T.Y. Ng has taken up all of their respective Rights Shares and that the remaining Rights Shares are taken up by Wheelock Group as the Underwriter.

4. Assuming that (i) none of the Underwritten Shares are taken up by Wheelock Group; and (ii) Wheelock and its Concert Parties subscribe for Rights Shares provisionally allotted to them.
EXPECTED TIMETABLE

Last day of dealings in the Shares on a cum-rights basis ………………….12 December 2007
Commencement of dealings in the Shares on an ex-rights basis…………...13 December 2007

Latest time for lodging transfer of the Shares in order

  to be qualified for the Rights Issue..……………………..4:30 p.m. on 14 December 2007

Register of members closes...……………………………..17 December to 19 December 2007

(both days inclusive)

Record Date ………………………………………………………………..19 December 2007

Register of members re-opens……………………………………………...20 December 2007

Despatch of the Rights Issue Documents…………………………………..20 December 2007

First day of dealings in nil-paid Rights Shares…………………………….24 December 2007

Latest time for splitting nil-paid Rights Shares………….…..4:30 p.m. on 28 December 2007

Last day of dealings in nil-paid Rights Shares………………………………....3 January 2008
Latest time for acceptance of, and payment for,

  the Rights Shares and application for excess Rights Shares…...4:00 p.m. on 8 January 2008
Underwriting Agreement becomes unconditional……………....5:00 p.m. on 14 January 2008
Announcement of results of the Rights Issue to be published 

in the respective websites of the Stock Exchange and the 
Company………………………………………………………………16 January 2008 
Refund cheques in respect of wholly or partially unsuccessful 

applications for excess Rights Shares expected to be posted 

on or before………………………….......................................................16 January 2008 
Certificates for the Rights Shares expected 

  to be dispatched on or before………………………………………………16 January 2008 
Dealings in fully-paid Rights Shares commence.……………………………17 January 2008 
Dates or deadlines specified in this announcement are indicative only and may be varied by agreement between the Company and Wheelock. Any consequential changes to the expected timetable will be published or notified to Shareholders appropriately.

WARNING OF THE RISKS OF DEALING IN THE SHARES AND THE NIL-PAID RIGHTS SHARES

Existing Shares will be dealt with on an ex-rights basis from 13 December 2007. The Rights Shares will be dealt with in their nil-paid form from 24 December 2007 to 3 January 2008 (both days inclusive). If prior to 4:00 p.m. on the second Business Day following the Acceptance Date, Wheelock terminates the Underwriting Agreement (see sub-section headed “Termination of the Underwriting Agreement” above) or the conditions of the Rights Issue (see sub-section headed “Conditions of the Rights Issue” above) cannot be fulfilled, the Rights Issue will not proceed. Any dealings in the Shares from the date of this announcement up to the date on which all the conditions of the Rights Issue are fulfilled, and any dealings in the Rights Shares in their nil-paid form between 24 December 2007 and 3 January 2008, both days inclusive, are accordingly subject to the risk that the Rights Issue may not become unconditional or may not proceed. Shareholders and potential investors should therefore exercise caution when dealing in the Shares or Rights Shares in their nil-paid form, and if they are in any doubt about their position, they are recommended to consult their professional adviser.

REASONS FOR THE RIGHTS ISSUE AND USE OF PROCEEDS

The Group has since 2005 embarked on a substantial business initiative in expanding its property investment in China and has succeeded in acquiring 14 sites in China mainland since the middle of 2005.  The Group’s land bank in China is currently over 70 million square feet and it is working to increase it to the 100 million square feet milestone in the near future.  The Group’s initiative to expand into properties in the mainland is a long term undertaking.  These new investments will open a new and exciting frontier to the Group and its shareholders in future. It is prudent business practice that expansion is suitably anchored by financial solidarity. Hence a rights issue is proposed.
The estimated net proceeds of the Rights Issue of approximately HK$9,110 million will be applied by the Group to meet its capital requirements arising from this initiative.

.   

REASONS FOR THE ENTERING INTO OF THE UNDERWRITING AGREEMENT  

The directors of Wheelock consider that the entering into of the Underwriting Agreement by Wheelock would enable Wheelock to maintain, support and enhance the value of its investment in the Company since the underwriting will ensure the Right Issue is fully subscribed. Accordingly, the directors of Wheelock believe that the entering into of the Underwriting Agreement is in the interests of Wheelock and its shareholders as a whole.

The Underwriting Agreement was determined after arm’s length negotiations between Wheelock and the Company.  The directors of Wheelock consider that the Underwriting Agreement is on normal commercial terms and the underwriting commission and the subscription price are fair and reasonable as far as Wheelock and its shareholders are concerned.  The maximum payment to be made by Wheelock, as the underwriter, for taking up all the Underwritten Shares and Wheelock and WFIP for taking up all of their respective Rights Shares provisionally allotted to them will amount to approximately HK$8,528 million (without taking into account the underwriting commission to be received by Wheelock), which will be financed by the internal resources of Wheelock. It is the intention of Wheelock to hold the Rights Shares being allotted and issued to it as long term investments.
GENERAL

The principal business activities of Wheelock together with its subsidiaries are ownership of properties for development and letting, investment holding, container terminals as well as communications, media and entertainment. 
The principal business activities of the Group are ownership of properties for letting, property development and investment, container terminals as well as communications, media and entertainment.

The Prospectus containing, among other things, further details of the Rights Issue will be despatched by the Company to the Qualifying Shareholders and for information only, to the Excluded Shareholders as soon as practicable. The provisional allotment letters and the forms of application for excess Rights Shares will also be sent to the Qualifying Shareholders. 
Furthermore, on the basis that one or more of the applicable percentage ratios in respect of the financial commitment of Wheelock for taking up all the Rights Shares under the Underwriting Agreement is/are greater than 5% while all such ratios are less than 25% for the purposes of Rule 14.07 of the Listing Rules, the entering into of the Underwriting Agreement constitutes a discloseable transaction for Wheelock under the Listing Rules. A circular containing, among other things, information relating to the Underwriting Agreement will be dispatched to the shareholders of Wheelock as soon as practicable.

Standard Chartered Bank (Hong Kong) Limited has been appointed to advise the Underwriter in connection with the underwriting arrangements under the Underwriting Agreement. 

Definitions

	“Acceptance Date”
	8 January 2008, being the last day for acceptance and payment of the Rights Shares, or such other date as the Company and Wheelock may agree in writing


	“Associates”
	shall have the meaning as ascribed to it under the Listing Rules



	“Board”
	the board of Directors


	“Business Day”
	a day (excluding Saturdays) on which banks are generally open for business in Hong Kong


	“Company”
	The Wharf (Holdings) Limited, a company incorporated under the laws of Hong Kong and the shares of which are listed on the main board of the Stock Exchange


	“Companies Ordinance” 
	Companies Ordinance (Chapter 32 of the Laws of Hong Kong)


	“Concert Parties”
	has the same meaning as ascribed to it under the Takeovers Code



	“Directors”
	directors of the Company



	“Excluded Shareholder(s)”
	Shareholder(s) whose names appear on the register of members of the Company as at the close of business on the Record Date and whose address(es) as shown on such register is/are outside Hong Kong where the Directors, based on legal opinions provided by legal advisers, consider it necessary or expedient not to offer the Rights Shares to such Shareholder(s) on account either of legal restrictions under the laws of the relevant place or the requirements of the relevant regulatory body or stock exchange in that place


	“Group”
	the Company and its subsidiaries



	“Hong Kong”
	the Hong Kong Special Administrative Region of the People’s Republic of China


	“Independent Shareholders”
	Shareholders who are not interested or involved in the Rights Issue, being Shareholders other than Wheelock, its Associates and their respective Concert Parties


	“Listing Rules”
	the Rules Governing the Listing of Securities on the Stock Exchange



	“Lynchpin”
	Lynchpin Limited, a company incorporated in the British Virgin Islands with limited liability


	“Overseas Shareholders”
	Shareholder(s) whose names appear on the register of members of the Company as at the close of business on the Record Date and whose address(es) as shown on such register is/are outside Hong Kong


	“Posting Date”
	20 December 2007 or such other date as Wheelock may agree in writing with the Company for the despatch of the Rights Issue Documents


	“Prospectus”
	the prospectus to be issued by the Company in relation to the Rights Issue


	“Qualifying Shareholder(s)”
	Shareholder(s) whose name(s) appear on the register of members of the Company as at the close of business on the Record Date, other than the Excluded Shareholders


	“Record Date”
	19 December 2007, the record date to determine entitlements to the Rights Issue


	“Rights Issue”
	the issue of 305,984,578 Rights Shares at the Subscription Price on the basis of one Rights Share for every eight existing Shares held on the Record Date payable in full on acceptance


	“Rights Issue Documents”
	the Prospectus, the provisional allotment letters and the forms of application for excess Rights Shares to be issued by the Company


	“Rights Share(s)”
	new Share(s) to be allotted and issued in respect of the Rights Issue


	“Share(s)”
	ordinary share(s) of HK$1 each in the share capital of the Company


	“Shareholder(s)”
	holder(s) of the Shares


	“Stock Exchange”
	The Stock Exchange of Hong Kong Limited



	“Subscription Price”
	HK$30 per Rights Share



	“Takeovers Code”


	the Hong Kong Codes on Takeovers and Mergers

	“Underwriting Agreement”
	the underwriting agreement entered into between the Company and Wheelock dated 28 November 2007 in relation to the Rights Issue


	“Underwritten Shares”
	152,802,866 Rights Shares fully underwritten by Wheelock on and subject to terms and conditions as set out in the Underwriting Agreement


	“Warranties”
	the representations, warranties and undertakings contained in the Underwriting Agreement


	“WFIP”
	WF Investment Partners Limited, a company incorporated in the British Virgin Islands with limited liability and a wholly-owned subsidiary of Wheelock


	“Wheelock”
	Wheelock and Company Limited, a company incorporated under the laws of Hong Kong and the shares of which are listed on the main board of the Stock Exchange



	“Wheelock Group”
	Wheelock and its subsidiaries


	By order of the directors of

WHEELOCK AND COMPANY LIMITED

Wilson W. S. Chan
Company Secretary

	By order of the directors of

THE WHARF (HOLDINGS) LIMITED

Wilson W. S. Chan
Company Secretary


Hong Kong, 28 November 2007
As at the date of this announcement, the Board comprises Mr. Peter K. C. Woo, Mr. Gonzaga W. J. Li, Mr. Stephen T. H. Ng, Ms. Doreen Y.F. Lee and Mr. T.Y. Ng, together with six independent non-executive directors, namely, Mr. Paul M.P. Chan, Professor Edward K.Y. Chen, Dr. Raymond K.F. Ch’ien, Hon Vincent K. Fang, Mr. Hans Michael Jebsen and Mr. James E. Thompson.
As at the date of this announcement, the board of directors of Wheelock comprises Mr. Peter K.C. Woo, Mr. Gonzaga W.J. Li, Mr. Stephen T.H. Ng and Mr. Paul Y.C. Tsui, together with three independent non-executive directors, namely, Mr. Alexander S.K. Au, Mr. B.M. Chang and Mr. Kenneth W.S. Ting.

All Directors of the Company and directors of Wheelock jointly and severally accept full responsibility for the accuracy of information contained in this announcement and confirm, having made all reasonable inquires, that to the best of their knowledge, opinions expressed in this announcement have been arrived at after due and careful consideration and there are no other facts not contained in this announcement, the omission of which would make any statement in this announcement misleading.
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