
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.

	[image: image1.png]



	[image: image2.png]WHEEIOCK PROPERTIES






WHEELOCK AND COMPANY

  WHEELOCK PROPERTIES

  


LIMITED




 


limited

(incorporated in Hong Kong with limited liability)

(incorporated in Hong Kong with limited liability)


    Stock Code: 20 







Stock Code: 49
discloseable transaction

JOINT ANNOUNCEMENT

Proposed Cash Dividend and Rights Issue by 

Wheelock Properties (Singapore) Limited

AND UNDERTAKING OF STAR ATTRACTION LIMITED

WPSL, a publicly-listed company in Singapore and a non wholly-owned subsidiary of WPL, announced on 14 November 2005 a proposal to declare and pay a cash dividend and to offer a renounceable non-underwritten rights issue to its shareholders on a pro-rata basis, subject to the following principal terms and conditions:

(a)  a proposed cash dividend of S$2.0625 less tax of 20% (or S$1.65 net) per WPSL Share in respect of WPSL Shares held by the WPSL Shareholders as at the Books Closure Date; and

(b) 
a proposed renounceable non-underwritten rights issue of the Rights Shares at an issue price of S$0.825 for each Rights Share, on the basis of two (2) Rights Shares for one (1) WPSL Share held by the WPSL Shareholders as at the Books Closure Date, fractional entitlements to be disregarded.

WPL is the majority shareholder of WPSL and, through its wholly-owned subsidiary, Star Attraction, is currently holding 300,751,582 WPSL Shares, representing approximately 75% of the issued share capital of WPSL.  

On 14 November 2005, Star Attraction executed the Undertaking, which is an irrevocable and unconditional undertaking, to take up its own entitlements of 601,503,164 Rights Shares pursuant to the Rights Issue and to make or to procure the making of excess applications for any Rights Shares not being subscribed for under the Rights Issue.  

As mentioned above, WPL (through its wholly-owned subsidiary, Star Attraction) is the majority shareholder of WPSL holding approximately 75% of the issued share capital of WPSL. Wheelock (through its wholly-owned subsidiary(ies)) is the majority shareholder of WPL holding approximately 74% of the issued share capital of WPL.  As such, the proposed acquisition of all excess Rights Shares by Star Attraction under the Undertaking constitutes a discloseable transaction of each of Wheelock and WPL under the Listing Rules.  A circular containing, among other things, details of the proposed acquisition of the excess Rights Shares by Star Attraction under the Undertaking will be dispatched to shareholders of each of Wheelock and WPL as soon as practicable in compliance with the Listing Rules. 

PROPOSED TRANSACTION

WPSL, a publicly-listed company in Singapore and a non wholly-owned subsidiary of WPL, announced on 14 November 2005 a proposal to declare and pay a cash dividend and to offer a renounceable non-underwritten rights issue to its shareholders on a pro-rata basis, subject to the following principal terms and conditions:

Cash Dividend

(a) 
Under the terms of the Cash Dividend, all WPSL Shareholders as at the Books Closure Date will receive a cash dividend at S$2.0625 less tax of 20% (or S$1.65 net) per WPSL Share. 

(b)
The Cash Dividend is a special interim dividend payable by WPSL to the WPSL Shareholders for the financial year ending 31 March 2006.

(c)
Entitled Shareholders will have an option to elect to apply for all or part of the Net Cash Dividend to subscribe for the Rights Shares.  

(d)
For Entitled Shareholders who elect to use all of their respective Net Cash Dividend to subscribe for the Rights Shares that are provisionally allotted to them, no cash outlay is required.

Rights Issue

(a)
The Rights Issue is proposed to be made on a renounceable, non-underwritten and also not on a best-effort basis at an issue price of S$0.825 for each Rights Share (representing a discount of approximately 80% from the last transacted cum dividend/rights price of S$4.06 per WPSL Share on the SGX-ST on 11 November 2005, being the last trading day of the WPSL Shares on the SGX-ST prior to the date of this announcement) and on the basis of two (2) Rights Shares for one (1) WPSL Share held by the WPSL Shareholders as at the Books Closure Date, fractional entitlements to be disregarded.  Nil-paid Rights Shares will be traded on the SGX-ST.

(b)
The Rights Issue are subject to, inter alia, the following:

(i)
the approval-in-principle of the SGX-ST for the dealing in, listing and quotation of the Rights Shares on the Main Board of the SGX-ST having been obtained; and

(ii)
the Rights Issue having been approved by the WPSL Shareholders at an extraordinary general meeting.

(c)
The following is a summary of the expected timetable in respect of the Rights Issue:

Extraordinary general meeting of WPSL ………………………………2 February 2006

Books Closure Date……………………………………………………..9 February 2006

First day of dealings in “nil-paid” Rights Shares……………………....14 February 2006

Last day of dealings in “nil-paid” Rights Shares………..……………..22 February 2006

The substantial shareholder of WPSL

to apply for the excess Rights Shares………………………………………8 March 2006

It should be noted that the expected timetable above is subject to change.

UNDERTAKING

WPL is the majority shareholder of WPSL and, through its wholly-owned subsidiary, Star Attraction, is currently holding 300,751,582 WPSL Shares, representing approximately 75% of the issued share capital of WPSL.    

On 14 November 2005, Star Attraction executed the Undertaking, which is an irrevocable and unconditional undertaking, to take up its own entitlements of 601,503,164 Rights Shares pursuant to the Rights Issue and to make or to procure the making of excess applications for any Rights Shares not being subscribed for under the Rights Issue.  

Pursuant to the Undertaking, Star Attraction will elect to utilise the total amount of Net Cash Dividends that it will receive from WPSL towards payment for the acceptance of its entitlement of 601,503,164 Rights Shares (amounting to S$496,240,110.30 (equal to approximately HK$2,255,907,540) based on the issue price of S$0.825 per Rights Share) under the Rights Issue and confirms that Star Attraction has sufficient financial resources to take up the Rights Shares which are to be taken up by Star Attraction pursuant to the excess applications. 
INFORMATION OF WPSL GROUP

The principal business activities of WPSL Group are property holding and development, and property agency and management.

Based on the audited financial statement of WPSL for the two financial years ended 31 March 2005, WPSL recorded an audited net profit (before taxation and extraordinary items) of S$207.4 million (equal to approximately HK$942.8 million) and S$93.8 million (equal to approximately HK$426.4 million) respectively and an audited net profit (after taxation and extraordinary items) of S$198.1 million (equal to approximately HK$900.6 million) and S$89.8 million (equal to approximately HK$408.2 million) respectively.
REASONS FOR THE proposed acquisition of Rights Shares by Star Attraction under the Undertaking
The respective boards of directors of WPL and Wheelock are of the view that the terms of the proposed acquisition of Rights Shares by Star Attraction under the Undertaking are fair and reasonable and in the interests of the shareholders of WPL and Wheelock respectively as a whole.

GENERAL 

The Undertaking was entered into by Star Attraction in its ordinary course of business. The board of directors (including independent non-executive directors) of each of Wheelock and WPL has approved the proposed acquisition of Rights Shares by Star Attraction under the Undertaking.

The principal business activities of the Wheelock Group, as well as the WPL Group, are ownership of properties for development and letting, property agency 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 and Mr. David J. Lawrence, together with four independent non-executive directors, namely, 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, Dr. Joseph M. K. Chow, Mr. David J. Lawrence, Mr. T. Y. Ng and Mr. Paul Y. C. Tsui, together with three independent non-executive directors, namely, Mr. Herald L. F. Lau, Mr. David T. C. Lie-A-Cheong and Mr. Glenn S. Yee.

REGULATORY ASPECTS
As mentioned above, WPL (through its wholly-owned subsidiary, Star Attraction) is the majority shareholder of WPSL holding approximately 75% of the issued share capital of WPSL. Wheelock (through its wholly-owned subsidiary(ies)) is the majority shareholder of WPL holding approximately 74% of the issued share capital of WPL.  As such, the proposed acquisition of all excess Rights Shares by Star Attraction under the Undertaking constitutes a discloseable transaction of each of Wheelock and WPL under the Listing Rules.  A circular containing, among other things, details of the proposed acquisition of the excess Rights Shares by Star Attraction under the Undertaking will be dispatched to shareholders of each of Wheelock and WPL as soon as practicable in compliance with the Listing Rules. 

Definitions

	“Books Closure Date”
	a books closure date of WPSL to be determined



	“Cash Dividend”
	the proposed cash dividend of S$2.0625 less tax of 20% (or S$1.65 net) per WPSL Share in respect of WPSL Shares held by the WPSL Shareholders as at the Books Closure Date as referred to in the section headed “Cash Dividend” of this announcement



	“Entitled Shareholders”


	WPSL Shareholders who are entitled to the Rights Issue

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



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



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



	“Net Cash Dividend”
	the net amount of the Cash Dividend which a WPSL Shareholder is entitled to receive based on the WPSL Shares held by such WPSL Shareholder as at the Books Closure Date



	“Rights Issue”


	the proposed renounceable non-underwritten rights issue of the Rights Shares at an issue price of S$0.825 for each Rights Share, on the basis of two (2) Rights Shares for one (1) WPSL Share held by the WPSL Shareholders as at the Books Closure Date as referred to in the section headed “Rights Issue” of this announcement



	“Rights Shares”
	797,706,584 new WPSL Shares



	“S$”


	Singapore dollars, the lawful currency of Singapore from time to time



	“SGX-ST”
	the Singapore Exchange Securities Trading Limited



	“Star Attraction”


	Star Attraction Limited, a company incorporated in the British Virgin Islands with limited liability and is a wholly-owned subsidiary of WPL



	“Stock Exchange”
	The Stock Exchange of Hong Kong Limited



	“Undertaking”


	the undertaking given by Star Attraction as referred to in the section headed “Undertaking” of this announcement



	“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% of the issued share capital of WPL



	“Wheelock Group”


	Wheelock 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% of the issued share capital of WPSL



	“WPL Group”


	WPL 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

	“WPSL Share” 


	ordinary share of S$1.00 each in the capital of WPSL 



	“WPSL Shareholder(s)”


	shareholder(s) of WPSL



	
	

	
	


	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 November 2005

For the purpose of this announcement, conversion of S$ into HK$ or vice versa has been calculated by using an exchange rate of S$1 to HK$4.546.
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