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JOINT ANNOUNCEMENT

ACQUISITION OF shares in hamptons group limited

On 14 March 2005, the Purchaser entered into the Agreement with the Vendors pursuant to which the Purchaser has agreed to acquire and the Vendors have agreed to sell the Sale Shares in Hamptons at a purchase price of £3.12 per Share payable by cash, subject to the terms and conditions contained therein.

As at the date of the Agreement, the Vendors together held approximately 22.24% and the Purchaser held approximately 32.40% shareholding interests in Hamptons with the remaining approximately 45.36% held by various independent third parties.  The Purchaser is a wholly-owned subsidiary of WPSL and WPL is an intermediate holding company of WPSL, which is a publicly-listed company in Singapore.  Wheelock is the majority shareholder (through its wholly-owned subsidiary(ies)) of WPL holding approximately 74% in WPL.  As such, the Acquisition constitutes a discloseable transaction of Wheelock and a major transaction of WPL under the Listing Rules.  A circular containing, among other things, details of the Acquisition will be dispatched to shareholders of each of Wheelock and WPL as soon as practicable in compliance with the Listing Rules. 

According to Rule 14.40 of the Listing Rules, the Acquisition and the Tag Along Offer arising from the Acquisition being a major transaction of WPL is required to be made conditional on approval by the shareholders of WPL in general meeting.  As WPL has obtained written approval of the Acquisition and the Tag Along Offer from Myers Investments Limited, an indirect wholly-owned subsidiary of Wheelock, holding 1,536,058,269 shares in WPL (representing more than 50% in nominal value of WPL’s issued shares) having the right to attend and vote at WPL’s general meeting, WPL has applied to the Stock Exchange for acceptance of such written approval in lieu of holding a general meeting of WPL.
THE AGREEMENT

Date:

14 March 2005
Parties:

Vendors:
Bridgepoint Capital (Nominees) Limited 

NatWest Ventures Investments Limited

Purchaser:
Firstbilt Pte Limited
Assets to be purchased:

The Sale Shares; provided that if the Other Shareholders (including the Purchaser) exercise their Pre-emption Rights in full, the Purchaser shall only be entitled to purchase additional 1,010,579 Shares.  In the event that the obligation to make a Tag Along Offer is triggered, the maximum number of Shares that the Purchaser will purchase as a result of the Pre-emption Rights and the Tag Along Offer would be 7,372,854 Shares, representing approximately 67.60% of the entire issued share capital of Hamptons or 7,665,854 Shares (if the option holders of Hamptons have exercised their rights to convert their options to Shares), representing 68.45% of the enlarged issued share capital in Hamptons as a result of the conversion.
Pre-emption Rights:

Pursuant to the Articles and the Agreement, the Vendors shall after execution of the Agreement and subject to the satisfaction of the Condition, serve transfer notices to Hamptons and Hamptons shall offer to each of the Other Shareholders (including the Purchaser) for purchase of the Sale Shares at the Purchase Price. Such Other Shareholders (including the Purchaser) shall have the right to purchase the Sale Shares pro-rata to their respective shareholding interests in Hamptons. 

Condition Precedent:

Completion of the Agreement is conditional on WPL having obtained the approval from its shareholders for the Acquisition and the Tag Along Offer as may be required under the Listing Rules.
Consideration:

£3.12 (equivalent to approximately HK$46.8) per Share. The valuation of the Purchase Price was determined with reference to the P/E ratio of 7.6 based on the latest audited results of Hamptons as of 30 June 2004. 
The total consideration payable by the Purchaser to the Vendors for the Sale Shares is £7.6 million (equivalent to approximately HK$114 million) and is intended to be funded by the internal resources of the WPSL Group and payable by cash. 

The total consideration payable by the Purchaser to the Vendors for up to 7,372,854 Shares or 7,665,854 Shares (if the option holders of Hamptons have exercised their rights to convert their options to Shares) respectively, representing 67.60% of the entire issued share capital in Hamptons or 68.45% of the enlarged issued share capital in Hamptons as a result of the conversion is £23.0 million (equivalent to approximately HK$345 million) or £23.9 million (equivalent to approximately HK$359 million) respectively (on the basis that the Pre-emption Rights have not been exercised and that the Tag Along Offer has been fully accepted by the Other Shareholders) and is intended to be funded by the internal resources of the WPSL Group and payable by cash.

Payment:

The Consideration shall be payable by cash.

Completion:

Completion of the Agreement shall take place on the Completion Date. 

TAG ALONG Offer

In the event that the Purchaser increases its shareholding interest in Hamptons to 35% or more as a result of the Acquisition, the Purchaser will trigger an obligation under the Articles to offer to acquire all or any of the Shares held by the Other Shareholders at the Purchase Price.  The Tag Along Offer will not be made until after the Condition has been satisfied.  

INFORMATION ON HAMPTONS

Hamptons has been a 32.4%-owned associate of the Purchaser for over seven years.  Hamptons was incorporated on 12 January 1996 for the purpose of acquiring and merging the estate agency networks of Cluttons London Residential Agency and Hamptons.  Its core business is estate agency services in the residential property market.  The focus of the business is on good quality residential property in the middle or upper price ranges.  

As at 30 June 2004, the audited net asset value of Hamptons was £9.5 million (equal to about HK$142 million), and the Sale Shares had a net asset value of £2.1 million (equal to about HK$32 million). 

Based on the audited financial statement of Hamptons for the two financial years ended 30 June 2004, Hamptons recorded an audited net profit (before taxation and extraordinary items) of £6,765,000 (equal to about HK$101 million) and £1,143,000 (equal to about HK$17 million) respectively and an audited net profit (after taxation and extraordinary items) of £4,581,000 (equal to about HK$69 million) and £410,000 (equal to about HK$6 million) respectively.

As at the date of the Agreement, the Vendors together held 22.24% and the Purchaser held 32.40% shareholding interests in Hamptons with the remaining 45.36% held by various independent third parties. Following the completion of the Acquisition, the Purchaser will hold 100% shareholding interest in Hamptons (on the basis that the Pre-emption Rights have not been exercised by and the Tag Along Offer has been fully accepted by the Other Shareholders) and 54.64% shareholding interest in Hamptons (on the basis that the Pre-emption Rights have not been exercised by and the Tag Along Offer has not been accepted by the Other Shareholders).

INFORMATION OF THE VENDORS

The principal business activities of BCL and NVIL are private equity investing.

To the best of knowledge, information and belief of the directors of WPL and Wheelock respectively having made all reasonable enquiry, the Vendors and the Other Shareholders and their respective ultimate beneficial owners (in the case of a corporation) are independent third parties of WPL and Wheelock respectively and not connected persons of WPL and Wheelock respectively.  
REASONS FOR THE ACQUISITION

The directors of WPSL are of the view that the increase in shareholdings in Hamptons are viable investments, which will broaden the asset and earnings base of the WPSL Group.  The directors of WPL and Wheelock are respectively of the view that the terms of the Acquisition under the Agreement are fair and reasonable and in the interests of the shareholders of WPL and Wheelock respectively as a whole.

GENERAL 

The Acquisition was entered into on an arm’s length and willing-buyer and willing-seller basis after due negotiation. The board of directors (including independent non-executive directors) of WPSL has approved the Acquisition.

The principal business activities of the Wheelock Group, as well as the WPL Group are ownership of properties for development and letting as well as investment holding.  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, Mr. Paul Y. C. Tsui, Mr. David J. Lawrence, Mr. Alexander S. K. Au, Mr. B. M. Chang, Mr. Kenneth W. S. Ting and Mr. William Turnbull, and the board of WPL comprises Mr. Gonzaga W. J. Li, Mr. Joseph M. K. Chow, Mr. Herald L. F. Lau, Mr. David J. Lawrence, Mr. David T. C. Lie-A-Cheong, Mr. T. Y. Ng, Mr. Paul Y. C. Tsui and Mr. Glenn S. Yee.

REGULATORY ASPECTS
The Purchaser is a wholly-owned subsidiary of WPSL and WPL is an intermediate holding company of WPSL.  Wheelock is the majority shareholder (through its wholly-owned subsidiary(ies)) of WPL holding approximately 74% in WPL.  As such, the Acquisition constitutes a discloseable transaction of Wheelock and a major transaction of WPL under the Listing Rules.  A circular containing, among other things, details of the Acquisition will be dispatched to shareholders of each of Wheelock and WPL as soon as practicable in compliance with the Listing Rules.

According to Rule 14.40 of the Listing Rules, the Acquisition and the Tag Along Offer arising from the Acquisition being a major transaction of WPL is required to be made conditional on approval by the shareholders of WPL in general meeting.  As WPL has obtained written approval of the Acquisition and the Tag Along Offer from Myers Investments Limited, an indirect wholly-owned subsidiary of Wheelock, holding 1,536,058,269 shares in WPL (representing more than 50% in nominal value of WPL’s issued shares) having the right to attend and vote at WPL’s general meeting, WPL has applied to the Stock Exchange for acceptance of such written approval in lieu of holding a general meeting.

Definitions

	“Acquisition”
	the acquisition by the Purchaser of the Sale Shares in Hamptons from the Vendors subject to the terms and conditions set out in the Agreement 



	“Agreement”
	a sale and purchase agreement dated 14 March 2005 entered into between the Vendors and the Purchaser in relation to the sale and purchase of the Sale Shares in Hamptons



	“Articles”
	the articles of association of Hamptons



	“BCL”
	Bridgepoint Capital (Nominees) Limited



	“Completion Date”
	the later of,

(a) 
the business day immediately following the date upon which confirmation is received by the Vendors from Hamptons that the pre-emption provisions contained in the Articles have been exhausted (provided the Condition has been satisfied); or

 

(b) 
the second business day (i) after the date upon which the Purchaser is notified by the Vendors, on or before 1 April 2005, that  all shareholders of Hamptons have consented to the transfer of the Sale Shares from the Vendors to the Purchaser (provided that the Condition has been satisfied) or (ii) the date upon which the Vendors receive written notification from the Purchaser that Condition has been satisfied



	“Condition”


	the condition set out in the section headed “Condition Precedent” of this announcement



	“Consideration”


	the consideration for the sale and purchase of the Shares as referred to in the section headed “Consideration” of this announcement



	“Hamptons”
	Hamptons Group Limited



	“HK$”
	Hong Kong dollars, the lawful currency of Hong Kong from time to time



	“Hong Kong”
	the Hong Kong Special Administrative Region of the PRC



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



	“NVIL”
	NatWest Ventures Investments Limited 



	“Other Shareholders”
	the shareholders of Hamptons (other than the Vendors and the Purchaser) 


	“Pre-emption Rights”


	the pre-emption rights of the Other Shareholders (including the Purchaser) as referred to in the section headed “Pre-emption Rights” of this announcement



	“£”
	Pound, the lawful currency of the United Kingdom from time to time



	“Purchase Price”


	£3.12 per Share

	“Purchaser”
	Firstbilt Pte Limited, a company incorporated in Singapore with limited liability and is a wholly-owned subsidiary of WPSL



	“Sale Shares”
	2,425,310 Shares, representing approximately 22.24% of the entire issued share capital of Hamptons


	“Shares” 


	ordinary shares of 1 pence each in the issued share capital of Hamptons



	“Stock Exchange”
	The Stock Exchange of Hong Kong Limited



	“Tag Along Offer”


	the tag along offer arising from the Acquisition to acquire all the Shares of the Other Shareholders by the Purchaser as referred to in the section headed “Tag Along Offer” of this announcement



	“Vendors”


	BCL and NVIL

	“Wheelock”
	Wheelock and Company Limited, a company incorporated in Hong Kong with limited liability, the shares of which are listed on the Stock Exchange, which holds approximately 74% shareholding interest in WPL



	“Wheelock Group”


	Wheelock and its subsidiaries



	“WPSL”


	Wheelock Properties (Singapore) Limited, a company incorporated in Singapore with limited liability and is a publicly-listed company in Singapore



	“WPSL Group”


	WPSL and its subsidiaries



	“WPL”
	Wheelock Properties Limited, a company incorporated in Hong Kong with limited liability, the shares of which are listed on the Stock Exchange, which holds approximately 75% shareholding interest in WPSL



	“WPL Group”


	WPL and its subsidiaries




	By order of the board of directors of

Wheelock and Company Limited

Wilson Chan
Company Secretary
	By order of the board of directors of

Wheelock Properties Limited
Wilson Chan
Company Secretary


Hong Kong, 14 March 2005

For the purpose of this announcement, conversion of £ into HK$ or vice versa has been calculated by using an exchange rate of £1 to HK$15.
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