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DISCLOSEABLE TRANSACTIONS

Two agreements were entered into on 7th June, 2004 and 30th July, 2004 respectively by Marco Polo Developments Limited (being renamed ‘Wheelock Properties (Singapore) Limited’) (which is a Singapore listed subsidiary of New Asia Realty and Trust Company, Limited and also of Wheelock and Company Limited) or by its wholly-owned subsidiary for the acquisition of two properties.  The first property, acquired at a total consideration of approximately HK$1,576.7 million, is known as Lots 966K and 968X of Town Sub-division 27 in Singapore together with the building erected thereon and situate at No. 6 Scotts Road, Singapore 228209.  The second property, acquired at a total consideration of approximately HK$383.3 million, is known as the Oakwood Residence Azabujuban at 4-3 Azabujuban 2-Chome, Minato-ku, Tokyo, Japan.

The transactions constitute discloseable transactions for New Asia Realty and Trust Company, Limited and also for Wheelock and Company Limited.  The first transaction, i.e. the one under the agreement dated 7th June, 2004, had previously been disclosed by New Asia Realty and Trust Company, Limited by way of an announcement dated 8th June, 2004 and a circular to shareholders dated 30th June, 2004.  Appropriate circular letters relating to the relevant transaction(s) will be despatched to the respective shareholders of Wheelock and Company Limited and New Asia Realty and Trust Company, Limited as soon as practicable.

DETAILS OF THE AGREEMENTS

	(A)
	Regarding the Scotts Road property in Singapore -

	
	
	

	Agreement date
	:
	7th June, 2004

	
	
	

	Parties
	:
	The Ascott Group Limited (“AGL”) as the vendor.

	 
	
	

	
	
	Marco Polo Developments Limited (“MPDL”), a publicly listed company in Singapore, which is a 75%-owned subsidiary of New Asia Realty and Trust Company, Limited (“NART”, together with its subsidiaries referred to as the “NART Group”), as the purchaser.  NART is in turn a 74%-owned subsidiary of Wheelock and Company Limited (“Wheelock”, together with its subsidiaries referred to as the “Wheelock Group”).

	
	
	

	Property to acquire
	:
	Lots 966K and 968X of Town Sub-division 27 in Singapore with a freehold site area of approximately 71,137 square feet together with a 28-storey building erected thereon, comprising a 5-storey shopping cum carpark podium and a 23-storey serviced apartments, known as No. 6 Scotts Road, Singapore 228209 (the “Singapore Property”).

	
	
	

	Consideration and payment terms:

	
	
	

	The total amount of consideration for the Singapore Property as agreed under the relevant agreement (the “Scotts Road Agreement”) is S$345.0 million (equal to about HK$1,576.7 million on the basis of then prevailing exchange rate of S$1 = HK$4.57).  Upon the signing of the Scotts Road Agreement, an amount of S$34.5 million, being 10% of the purchase price, was paid by MPDL to AGL’s solicitors to hold as stakeholders pending completion, which will take place within three months from the date of the Scotts Road Agreement.  The balance of the purchase price will be paid to AGL’s solicitors on completion of the Scotts Road Agreement.

	
	
	

	(B)
	Regarding the Oakwood Residence Azabujuban in Japan -

	
	
	

	Agreement date
	:
	30th July, 2004

	
	
	

	Parties
	:
	Mitsui Fudosan Co., Ltd. (“MFCL”) as the vendor.

	
	
	

	
	
	Wheelock Azabujuban Tokutei Mokuteki Kaisha (TMK) (“WATMKT”), a wholly-owned subsidiary of MPDL, as the purchaser.

	
	
	

	Property to acquire
	:
	A freehold property situate at 4-3 Azabujuban 2-Chome,  Minato-ku, Tokyo, Japan, with a site area of 13,634 sq. ft. and with a 14-storey serviced apartment building and a basement carpark with 40 carparking spaces erected thereon (the “Tokyo Property”).

	
	
	

	Consideration and payment terms:

	
	
	

	The total amount of consideration for the Tokyo Property is JPY5,500 million (equal to about HK$383.3 million on the basis of an exchange rate of JPY100 = HK$6.9688).  Upon the signing of the abovementioned agreement for acquisition of the Tokyo Property (the “Azabujuban Agreement”), an amount of JPY550 million, being 10% of the purchase price, was paid by WATMKT to MFCL.  The balance of the purchase price will be paid to MFCL on completion of the Azabujuban Agreement, which is expected to take place latest by 1st November, 2004.

	
	
	

	INFORMATION ON THE PROPERTIES

	
	
	

	(A)
	The Singapore Property -


The Singapore Property, which is the subject of the transaction under the Scotts Road Agreement (the “Scotts Road Transaction”), is subject to existing retail and serviced apartment tenancies and it is MPDL’s understanding that such tenancies will substantially expire or be terminated on or about 31st December, 2006. The serviced apartments are currently and will continue to be managed by a subsidiary of AGL until 31st December, 2006.

Upon the termination of the management agreement relating to the serviced apartments by 31st December, 2006 and upon vacant possession of the Singapore Property, it is the intention of MPDL to redevelop the Singapore Property into a new residential cum commercial building.  It is intended that the commercial segment, the attributable land cost of which is estimated to be S$190.5 million (equal to about HK$870.6 million and being such portion of the total consideration under the Scotts Road Agreement as is attributable to the commercial segment), of the new development will be held by MPDL as an investment property for leasing.  With regard to the portion in respect of the residential segment, to the extent of which the  acquisition by MPDL is of a revenue nature in the ordinary and usual course of business (as described in paragraph 14.04(1)(g) of the Listing Rules) of the MPDL group, the NART Group and the Wheelock Group, all the residential units are intended to be for sale on completion of the new development.  

Under the conditions of the land grant, the Singapore Property is for commercial and residential use, with the developable commercial component being restricted to a maximum of 40% of the total floor area of the entire development.  The existing commercial segment at the Singapore Property represents about 37.6% of the entire building in terms of floor area.

An independent valuer, namely, Associated Property Consultants Pte Ltd (“APC”), was appointed by MPDL to assess the value of the Singapore Property.  APC stated in its valuation report dated 21st May, 2004 that it was of the opinion that the Singapore Property had an open market value of S$345.0 million.

The Scotts Road Transaction is conditional upon, amongst other things, MPDL obtaining satisfactory replies to all legal requisitions from the government authorities in Singapore.

(B) The Tokyo Property –

The Tokyo Property, which is the subject of the transaction under the Azabujuban Agreement (the “Azabujuban Transaction”), with a total gross floor area of 83,738 sq. ft., is currently leased to MF Serviced Apartment Co., Ltd. (“MFSP”) and is predominantly managed and operated as serviced apartments by Oakwood Japan Kabushiki Kaisha (“OJ”).  Both MFSP and OJ are companies affiliated with MFCL.

MPDL has appointed an independent valuer, namely, Ikoma/CB Richard Ellis K. K. (“RE”), to assess the value of the Tokyo Property.  RE has stated in its valuation dated 6th July, 2004 that it was of the opinion that the Tokyo Property had an open market value of JPY 5,500 million.

The Azabujuban Transaction is conditional upon, amongst other things, the title in and to the Tokyo Property being free and clean by the completion date, certain legal formalities concerning WATMKT for commencement of the business with respect to the Tokyo Property being satisfactorily completed, the recordation of the subdivision of the Tokyo Property having been completed, and the transfer of the Tokyo Property is not prohibited under any laws, regulations and/or contractual restrictions applicable to or binding on MFCL.

REASONS FOR AND BENEFITS OF THE ACQUISITIONS

The directors of MPDL are of the view that the acquisition of the two properties (together, the “Properties”) are viable investments, which will broaden the asset and earnings base of the MPDL group.  The directors of Wheelock and NART believe that the terms of the Scotts Road Transactions as well as the Azabujuban Transaction (together, the “Transactions”) are fair and reasonable and in the interests of the shareholders of Wheelock as well as NART.

GENERAL 

Each of the Transactions was entered into on an arm’s length and willing-buyer and willing-seller basis after due negotiations.

The principal business activities of the Wheelock Group, and also of the NART Group, are ownership of properties for development and letting as well as investment holding, that of  AGL is property owning and those of MFCL are property ownership and development.  As at the date of this announcement, the board of directors of Wheelock comprises Mr. P. K. C. Woo, Mr. G. W. J. Li, Mr. S. T. H. Ng, Mr. P. Y. C. Tsui, Mr. D. J. Lawrence, Mr. A. S. K. Au, Mr. B. M. Chang, The Hon. Kenneth W. S. Ting and Mr. William Turnbull, and that of NART comprises Messrs. G. W. J. Li, J. M. K. Chow, T. Y. Ng and G. S. Yee.

To the best of knowledge, information and belief of the directors of Wheelock and NART having made all reasonable enquiry, the vendors of the Properties and their respective ultimate beneficial owners are third parties independent of Wheelock and NART and not connected persons of Wheelock and NART.  Approval to the Transactions have already been given by the directors of MPDL.

REGULATORY ASPECTS
Given the size or value, neither of the Transactions would alone constitute a discloseable transaction for Wheelock.  Nevertheless, on aggregating their size or value (by reason of the Transactions together constituting a series of related transactions as described in paragraph 14.22 of the Listing Rules), the Transactions together constitute discloseable transactions for Wheelock under Chapter 14 of the Listing Rules.  A Circular letter containing information relating to the Transactions will be despatched by Wheelock to its shareholders as soon as practicable.  

As regards NART, because of its asset base and market capitalisation being smaller than Wheelock’s, NART had previously disclosed the Scotts Road Transaction as a discloseable transaction by way of a press announcement dated 8th June, 2004 and a circular to NART’s shareholders dated 30th June, 2004.  The Azabujuban Transaction, given its size or value, constitutes another discloseable transaction for NART.  A circular letter containing information relating to the Azabujuban Transaction will be despatched by NART to its shareholders as soon as practicable.
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