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JOINT ANNOUNCEMENT

DISPOSAL OF the entire issued share capital of hamptons group limited

On 31 July 2006, the Vendor and WPSL entered into the Agreement with the Purchaser pursuant to which (1) the Vendor has agreed to sell and the Purchaser has agreed to acquire the Sale Shares in Hamptons at a consideration of £82 million payable by cash and (2) WPSL has agreed to guarantee the performance of the Vendor’s obligations under the Agreement, in each case subject to the terms and conditions contained therein.

As at the date of the Agreement, the Vendor held 100% shareholding interests in Hamptons.  The Vendor is a wholly-owned subsidiary of WPSL, a publicly-listed company in Singapore, which in turn is a 75.8%-owned subsidiary of WPL.  Wheelock is the majority shareholder (through its wholly-owned subsidiary(ies)) of WPL holding approximately 74% in WPL.  As such, the Disposal 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 Disposal 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 Disposal 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 Disposal 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.

At the request of Wheelock and WPL, trading in the shares of each of Wheelock and WPL on the Stock Exchange was suspended from 9:30 a.m. on 1 August 2006, pending the issue of this announcement.  Application has been made for the resumption of trading in shares of each of Wheelock and WPL with effect from 9:30 a.m. on 2 August 2006.
THE AGREEMENT

Date:

31 July 2006

Parties:

Vendor:

Hamptons International Holdings Pte. Ltd.

Purchaser:
Emirates Property Holdings Limited

Guarantor:
Wheelock Properties (Singapore) Limited
Assets to be disposed of:

The Sale Shares

Conditions:

Completion is conditional on:

(a)
the Purchaser having received approval in writing in terms acceptable to it (acting reasonably) from the FSA, in accordance with the applicable provisions of the FSMA, that the FSA approves each of the Purchaser and any other relevant Affiliate as a controller of Hamptons International Mortgages Limited (a wholly-owned subsidiary of Hamptons) or, in the absence of such notification, the period during which the FSA may serve a notice of objection pursuant to section 183(1) of the FSMA in relation to each such person having control over Hamptons International Mortgages Limited having elapsed without the FSA having served any notice of objection or warning notice; and

(b)
WPL having obtained all necessary approval(s) for the Disposal and the transactions contemplated under the Agreement as required under the Listing Rules.
Consideration:

The total consideration payable by the Purchaser to the Vendor for the Sale Shares shall be the sum of £82 million (equivalent to approximately HK$1,182 million).
The Consideration was determined after arm's length negotiation and on normal commercial terms between the parties. 

Payment:

The Consideration shall be payable by cash on Completion.

Completion:

Completion shall take place on the date, which is not later than two Business Days after the Conditions have been satisfied.  If the Conditions shall not be satisfied on or before 31 December 2006, the Agreement shall lapse (other than certain surviving provisions), and no party shall make a claim against the other save for any antecedent breach.

Guarantee:
WPSL has agreed to guarantee the performance of the Vendor’s obligations under the Agreement.

Undertaking of the Vendor:

The Vendor has agreed to undertake (binding itself, the Guarantor and any other subsidiaries of the Guarantor (collectively the "Guarantor's Group")) to the Purchaser, Hamptons and each of the member of the Hamptons Group that neither it nor any other member of the Guarantor's Group shall, whether on their own behalf or with or on behalf of any person, and whether directly or indirectly by any person or business controlled by them at any time after Completion:

(a)
use as, or as part of, any real estate agency business related corporate trading, business or domain name, meta-tag or other form of identifier the names "Hamptons", "Hamptons International", or the initials "HI" or "H", and in particular the Vendor shall cease to use "Hamptons" in its name;

(b)
in the period from the date of the Agreement to two years after the date of Completion, carry on or be employed, engaged, an officer of, concerned, interested or in any way assist within the Territory in any business which is in any material way in competition with all or a material part of the Business within the Territory, provided that nothing herein shall prevent any member of the Guarantor's Group from:

(i) holding for investment purposes only any units of an authorised unit trust and/or not more than 10% of any class of the issued share or loan capital of any company traded on a recognised investment exchange; and
(ii) acquiring any business a part of which, or acquiring any company or group of companies or any interest in any company or group of companies a part of whose business, competes with the Business within the Territory where the turnover or profits for the latest accounting reference period for such business, company or group of companies attributable to that competing part represents 20% or less of the total turnover or profits attributable to such business, company or group of companies (as the case may be) for such accounting reference period; and

(c)
in the period from the date of the Agreement to two years after the date of Completion, offer employment to or offer to conclude any contract of services with any key manager listed in the Agreement or procure or facilitate the making of such an offer by any person, firm or company or entice or endeavour to entice any such key manager to terminate their employment with Hamptons or any member of the Hamptons Group provided always that this provision shall: 

(i)
only apply in relation to key managers who were still so employed immediately before the relevant breach of this provision; and

(ii)
not preclude any member of the Guarantor's Group from considering and accepting an application from a key manager received:

(1)
in response to a general recruitment advertisement published generally and not targeted at such individual; or

(2)
from a recruitment agency without solicitation from any member of the Guarantor's Group.

INFORMATION ON HAMPTONS

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 in the United Kingdom.  The focus of the business is on quality residential property in the middle or upper price ranges.  

As at 31 March 2006, the audited net asset value of Hamptons was £15.9 million (equal to about HK$229 million), and the Sale Shares had a net asset value of £15.9 million (equal to about HK$229 million). 

Based on the audited financial statements of Hamptons for the financial years ended 30 June 2004 and 30 June 2005 and for the nine-month period ended 31 March 2006, Hamptons recorded an audited net profit (before taxation and extraordinary items) of £6,765,000 (equal to about HK$97 million), £965,000 (equal to about HK$14 million) and £8,195,000 (equal to about HK$118 million) respectively and an audited net profit (after taxation and extraordinary items) of £4,581,000 (equal to about HK$66 million), £663,000 (equal to about HK$10 million) and £5,383,000 (equal to about HK$78 million)respectively.

As at the date of the Agreement, the Vendor held 100% shareholding interests in Hamptons.  Following the completion of the Disposal, Hamptons will cease to be a subsidiary of WPSL and the Purchaser will hold 100% shareholding interest in Hamptons.

INFORMATION OF THE PURCHASER

The Purchaser is a wholly-owned subsidiary of Emaar Properties PJSC, a company listed on the Dubai Financial Market.  The principal business activities of Emaar Properties PJSC are properties development, investment and operation of hotels. 

To the best of knowledge, information and belief of the directors of WPL and Wheelock respectively having made all reasonable enquiry, the Purchaser and its ultimate beneficial owners are independent third parties of WPL and Wheelock respectively and not connected persons of WPL and Wheelock respectively.  
REASONS FOR THE DISPOSAL

The directors of WPSL are of the view that the Disposal will enhance the financial conditions and increase the working capital of the WPSL Group.  

The directors of WPL and Wheelock are respectively of the view that the terms of the Disposal under the Agreement are fair and reasonable and in the interests of the shareholders of WPL and Wheelock respectively as a whole.

GENERAL 

The Disposal 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 Disposal.
Upon completion of the Disposal, the WPSL Group will recognize a gain of approximately HK$630 million on the Disposal.  The WPSL Group intends to apply the sale proceed of the Disposal for general corporate purposes, including retirement of indebtedness. 

WPSL has appointed Credit Suisse (Singapore) Limited as its financial advisor for the Disposal.
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, 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 directors of WPL comprises Mr. Peter K. C. Woo, Mr. Gonzaga W. J. Li, Dr. Joseph M. K. Chow, Mr. T. Y. Ng, Mr. Paul Y. C. Tsui and Mr. Ricky K. Y. Wong, 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
The Vendor is a wholly-owned subsidiary of WPSL, a publicly-listed company in Singapore, which in turn is a 75.8%-owned subsidiary of WPL.  Wheelock is the majority shareholder (through its wholly-owned subsidiary(ies)) of WPL holding approximately 74% in WPL.  As such, the Disposal 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 Disposal 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 Disposal 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 Disposal 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.

At the request of Wheelock and WPL, trading in the shares of each of Wheelock and WPL on the Stock Exchange was suspended from 9:30 a.m. on 1 August 2006, pending the issue of this announcement.  Application has been made for the resumption of trading in shares of each of Wheelock and WPL with effect from 9:30 a.m. on 2 August 2006.

Definitions

	"Affiliate"
	in relation to a body corporate: a holding company or subsidiary of such body corporate or any subsidiary of a holding company of such body corporate

	"Agreement"
	a sale and purchase agreement dated 31 July 2006 entered into between the Vendor, the Purchaser and WPSL in relation to the sale and purchase of the Sale Shares in Hamptons



	"Business"
	collectively the business of Hamptons and any member of the Hamptons Group at the date of the Agreement


	"Business Day"
	any day on which banks are open for business in London, Singapore and Dubai



	"Completion"
	completion of the sale and purchase of the Shares pursuant to the Agreement



	"Conditions"

	the conditions set out in the section headed "Conditions" of this announcement



	"Consideration"

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



	"Disposal"
	the disposal by the Vendor of the Sale Shares in Hamptons to the Purchaser subject to the terms and conditions set out in the Agreement 



	"FSA"
	the Financial Services Authority established under the Financial Services and Markets Act 2000



	"FSMA"
	the Financial Services and Markets Act 2000



	"Hamptons"
	Hamptons Group Limited



	"Hamptons Group"

	Hamptons and the Subsidiaries excluding CB Richard Ellis Hamptons International Limited and CB Richard Ellis Hamptons International (Scotland) 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 People's Republic of China



	"Listing Rules"
	the Rules Governing the Listing of Securities on the Stock Exchange



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



	"Purchaser"
	Emirates Property Holdings Limited


	"Sale Shares"
	11,170,014 ordinary shares of 1 pence each in the issued share capital of Hamptons and 50 'A' ordinary shares of 1 pence each in the issued share capital of Hamptons, together representing 100% of the entire issued share capital of Hamptons


	"Stock Exchange"
	The Stock Exchange of Hong Kong Limited

	"Subsidiaries"

	the subsidiary undertakings in respect of which Hamptons is a parent undertaking



	"Territory"
	(i) the United Kingdom of Great Britain and Northern Ireland; and 
(ii) the Middle East region defined for the purposes of the Agreement, namely, Bahrain, Egypt, Iran, Iraq, Israel, Jordan, Kuwait, Lebanon, Libya, Oman, Qatar, Saudi Arabia, Syria, the United Arab Emirates, and Yemen



	"Vendor"

	Hamptons International Holdings Pte. Ltd., a company incorporated in Singapore with limited liability which is a wholly-owned subsidiary of WPSL



	"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" or "Guarantor"

	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 75.8% shareholding interest in WPSL



	"WPL Group"

	WPL and its subsidiaries




	By order of the directors of

Wheelock and Company Limited

Wilson Chan
Company Secretary
	By order of the directors of

Wheelock Properties Limited
Wilson Chan

Company Secretary


Hong Kong, 1 August 2006

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$14.41.
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