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NOTICE TO US INVESTORS

The Proposal, which involves the cancellation of the securities of a Hong Kong company by
means of a scheme of arrangement provided for under the Companies Ordinance and the making of
the Distribution, is subject to Hong Kong disclosure requirements, which are different from those
of the US. The Distribution relates to shares of companies listed on the Main Board of the Stock
Exchange in Hong Kong. The financial information included in this Scheme Document (if any) has
been prepared in accordance with Hong Kong Financial Reporting Standards and thus may not be
comparable to the financial information of US companies or companies whose financial statements
are prepared in accordance with generally accepted accounting principles of the US.

The Proposal is not subject to the tender offer or proxy statement rules under the U.S.
Exchange Act. The Proposal is subject to the disclosure requirements and practices applicable in
Hong Kong to shareholder meetings and schemes of arrangement, which differ from the disclosure
requirements of the U.S. Exchange Act.

This Scheme Document does not constitute an offer or invitation to purchase or subscribe
for any securities of the Company in the US. The Distributable Wharf REIC and Wharf Shares have
not been and will not be registered under the U.S. Securities Act or any state securities laws, and
such shares will not be distributed to Shareholders or Beneficial Owners in the US, including any
holders of American Depositary Receipts in the US. By accepting any Distributable Wharf REIC
and Wharf Shares, each Shareholder will be deemed to represent and warrant to the Company,
Wharf REIC and Wharf that neither such Shareholder nor any Beneficial Owner for which he/she/it
holds Shares is located in the US. Any Shareholder that is unable to make such representations and
warranties to the Company, Wharf REIC and Wharf must advise the Company of this in writing at
23rd Floor, Wheelock House, 20 Pedder Street, Central, Hong Kong, for the attention of the
Company Secretarial Department of the Company and marked “Wheelock and Company Limited –
US Investors” no later than the close of business on Tuesday, 14 July 2020. Shareholders and
Beneficial Owners of Scheme Shares whose addresses as appearing on the Register are, or which
are otherwise known by the Company to be, in the US will receive only cash in lieu of the
Distributable Wharf REIC and Wharf Shares, as further described in the paragraphs headed “21.
Overseas Shareholders” in the “Explanatory Statement” section of this Scheme Document.

The receipt of cash pursuant to the Proposal by a Shareholder or Beneficial Owner of
Scheme Shares in the US as consideration for the cancellation and extinguishment of his/her/its
Scheme Shares pursuant to the Scheme, and the receipt of cash paid in lieu of the Distributable
Wharf REIC and Wharf Shares by a Shareholder or Beneficial Owner in the US, may be a taxable
transaction for US federal income tax purposes and under applicable US state and local, as well as
foreign and other, tax laws. Each holder of Scheme Shares is urged to consult his/her/its
independent professional adviser immediately regarding the potential tax consequences of the
Proposal.

It may be difficult for Shareholders and Beneficial Owners of Scheme Shares in the US,
including any holders of American Depositary Receipts in the US, to enforce their rights and
claims arising out of the US federal securities laws, as the Offeror, the Company, Wharf REIC and
Wharf are located in a country other than the US and some or all of their officers and directors may
be residents of a country other than the US. Shareholders and Beneficial Owners in the US may not
be able to sue a non-US company or its officers or directors in a non-US court for violations of the
US securities laws. Further, it may be difficult to compel a non-US company and its affiliates to
subject themselves to a US court’s judgement.
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Please refer to the paragraphs headed “21. Overseas Shareholders” in the “Explanatory

Statement” section of this Scheme Document for further information.

NOTICE TO SHAREHOLDERS OUTSIDE OF HONG KONG AND THE UNITED STATES

The implementation of the Proposal to Shareholders who are not resident in Hong Kong or

the United States may be subject to the laws of the relevant jurisdictions in which such holders are

located. Such holders should inform themselves about and observe any applicable legal or

regulatory requirements.

Please refer to the paragraphs headed “21. Overseas Shareholders” in the “Explanatory

Statement” section of this Scheme Document for further information.
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The following are some of the questions you, as a Scheme Shareholder or a Shareholder,
may have and the answers to those questions.

This Scheme Document contains important information and you are encouraged to
carefully read this Scheme Document in full, including the Appendices.

1. What are the objectives of the Proposal?

The Proposal aims to eliminate the historical holding company discount of the Company
under the current tiered holding structure and, in this way, unlock value for the
Shareholders.

The effect of the Proposal would be to:

(a) distribute Wharf REIC Shares and Wharf Shares under the Distribution. The Group’s
consolidated interest in the NAV of the Wharf REIC Group attributable to the
shareholders of Wharf REIC and the NAV of the Wharf Group attributable to the
shareholders of Wharf accounted for approximately 90% of the Group Consolidated
NAV as at 31 December 2019. As a result of the Distribution, Scheme Shareholders
will directly hold Wharf REIC Shares and Wharf Shares instead of being interested in
them only indirectly through holding Shares; and

(b) thereafter complete the privatisation of the remaining Company for the Scheme
Consideration of HK$12.00 per Scheme Share. The Scheme Consideration represents
an approximately 1.8% discount to the Company Reassessed NAV per Share of
HK$12.22. The Company Adjusted Consolidated NAV per Share of HK$13.00
accounted for approximately 10% of the Group Consolidated NAV per Share of
HK$130.80 as at 31 December 2019 and based on the number of Shares in issue as at
31 December 2019.

2. What are the benefits of the Proposal?

The benefits of the Proposal, as described in more detail in this Scheme Document, are:

(a) unlocking shareholder value through the elimination of the historical holding
company discount of the Company’s stake in Wharf REIC and Wharf;

(b) delivering higher dividend income for Shareholders from Wharf REIC Shares and
Wharf Shares based on their cash dividend track records (and in addition each
Scheme Shareholder will receive the Scheme Consideration in cash which can
generate additional income to the Scheme Shareholders);

(c) providing enhanced choice for Shareholders through separate and direct ownership of
Wharf REIC Shares and Wharf Shares;

(d) providing Shareholders with higher trading liquidity based on the historical trading
performance of Wharf REIC Shares and Wharf Shares by comparison to the Shares;
and
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(e) providing Scheme Shareholders with the opportunity to monetize their interest in the

Company that remains after the Distribution at an attractive discount to its reassessed

net asset value.

3. What is the purpose of this Scheme Document?

The purpose of this Scheme Document is to provide you with, among others:

(a) information on the Proposal and the expected timetable of the Proposal;

(b) the recommendations of the Independent Board Committee and the letter of advice

from the Independent Financial Adviser to the Independent Board Committee;

(c) notice of the Court Meeting and information on the General Meeting;

(d) a copy of the pink form of proxy in relation to the Court Meeting; and

(e) the form of the Option Offer Letter.

4. What is the Court Meeting, the General Meeting and the Court Hearing?

The Court Meeting is convened for the Scheme Shareholders to vote upon the Scheme (with

or without modification).

Immediately after the conclusion or adjournment of the Court Meeting, the General Meeting

will be held for the Shareholders for the purpose of, among other things, approving the

reduction of the share capital of the Company involved in the Scheme and implementing the

Scheme.

If all the resolutions are passed at the Court Meeting and the General Meeting, the Court

Hearing of the petition will be held to sanction the Scheme and to confirm the reduction of

the share capital of the Company involved in the Scheme.

5. What are the location, date and time of the Court Meeting and the General Meeting?

The Court Meeting will be held in the Centenary Room, Ground Floor, Marco Polo

Hongkong Hotel, 3 Canton Road, Kowloon, Hong Kong on Tuesday, 16 June 2020 at

10:00 a.m..

The General Meeting will be held in the Centenary Room, Ground Floor, Marco Polo

Hongkong Hotel, 3 Canton Road, Kowloon, Hong Kong on Tuesday, 16 June 2020 at

10:15 a.m. (or immediately after the Court Meeting convened for the same day and place

shall have been concluded or adjourned).
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6. What do I need to do if I want to vote at the Court Meeting and the General Meeting?

You are strongly encouraged:

(a) in the case of a Scheme Shareholder or a Shareholder – to exercise your right to vote

at the Court Meeting and/or the General Meeting; or

(b) in the case of a Beneficial Owner – to contact the relevant Registered Owner to give

instructions to and/or make arrangements with such Registered Owner as to the

manner in which the Shares beneficially owned by you should be voted at the Court

Meeting and/or the General Meeting.

Taking into account the recent developments relating to the coronavirus disease 2019

(“COVID-19”), the Company has been informed by Marco Polo Hongkong Hotel (“Hotel”)

that there will be compulsory body temperature screening by the Hotel in respect of all

persons visiting the Hotel and anyone with a body temperature of more than 37.3 degrees

Celsius will not be given access to the Hotel. In such case, denied entry to the Hotel also

means you will not be allowed to attend the Court Meeting and/or the General Meeting. The

Company is supportive of these efforts given the development of COVID-19 and, in

addition, will require all who attend the Court Meeting and/or the General Meeting to wear

facial surgical masks before they are permitted to attend, and during their attendance of, the

Court Meeting and/or the General Meeting.

For the health and safety of the Shareholders, the Company would like to encourage the

Shareholders, in particular, those Shareholders subject to quarantine or self-quarantine in

relation to COVID-19, to exercise their right to vote at the Court Meeting and/or the General

Meeting by appointing the respective chairman of the Court Meeting and the General

Meeting, as their proxy instead of attending the Court Meeting and/or the General Meeting

in person. Physical attendance is not necessary for the purpose of exercising Shareholders’

rights. Completion and return of the forms of proxy in respect of the Court Meeting and the

General Meeting will not preclude the Shareholders from attending and voting in person at

the Court Meeting and/or the General Meeting or any adjournment thereof should they

subsequently so wish.

On 8 May 2020, the Government of Hong Kong promulgated a new regulation to prohibit

group gatherings with more than eight people in public places (“Measures”) and the

Measures are subject to adjustments according to the latest developments of the COVID-19

pandemic. Since the proceedings of the General Meeting as convened herein may or may not

be affected, Shareholders are advised to keep themselves abreast of further
announcements (if any) made by the Company which will be posted on
the website of the Stock Exchange (www.hkexnews.hk) and the Company’s website
(www.wheelockcompany.com).

The actions which you are required to take in relation to the Proposal are set out in the

“Actions to be taken” section of this Scheme Document and the paragraphs headed “26.

Summary of Actions to be Taken” in the “Explanatory Statement” section of this Scheme

Document. You should read them carefully.
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7. What is the Proposal?

The Proposal comprises the following:

(a) the Distribution to Shareholders of one Wharf REIC Share and one Wharf Share in

respect of each Share held at the Proposal Record Date; and

(b) the subsequent privatisation of the remaining Company after the making of the

Distribution by way of a scheme of arrangement under section 673 of the Companies

Ordinance in consideration of the Scheme Consideration of HK$12.00 per Scheme

Share, less the Dividend Adjustment (if any), which will be payable by the Offeror to

Scheme Shareholders in cash.

It is not intended that only one part of the Proposal, namely the Distribution or the

privatisation of the remaining Company, will happen unless both parts are going to happen.

Accordingly the Distribution will not be made if the Disinterested Shareholders do not

approve by the requisite majority, or the High Court does not sanction, the Scheme and the

Scheme will not become effective if the Distribution is not made.

Upon completion of the Proposal, the Company will be owned as to (i) 32.51% by the

Offeror, (ii) 48.48% by the Trustee, being the trustee of the Trust which is a related trust of

Mr. Woo’s family and an Offeror Concert Party, and (iii) 19.01% by other Offeror Concert

Parties (being Mr. Woo and the Mr. Woo Entities), and the listing of the Shares will be

withdrawn from the Stock Exchange.

8. I am an overseas Shareholder. What should I do?

All overseas Shareholders are advised to read this Scheme Document in its entirety. Your

attention is drawn to the paragraphs headed “21. Overseas Shareholders” in the

“Explanatory Statement” section of this Scheme Document.

9. Will I have to pay any stamp duties, fees or commissions?

No Hong Kong stamp duty will be payable pursuant to the Stamp Duty Ordinance (Chapter

117 of the Laws of Hong Kong) on the cancellation of the Scheme Shares upon the Scheme

becoming effective.

Seller’s and buyer’s ad valorem stamp duty payable in connection with the transfer of the

Wharf Shares from the Company to the Scheme Shareholders (other than the

Non-Qualifying Shareholders) pursuant to the Distribution, each amounting to HK$1.00 for

every HK$1,000 or part thereof of the market value of the Wharf Shares, will be borne by the

Company. No Hong Kong stamp duty is payable by the Company or the Scheme

Shareholders in connection with the transfer of the Wharf REIC Shares from the Company

to the Scheme Shareholders (other than the Non-Qualifying Shareholders) pursuant to the

Distribution.
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Arrangements will be made for the relevant Wharf REIC Shares and Wharf Shares which
would otherwise be transferred to such Non-Qualifying Shareholders to be sold in the
market. Seller’s ad valorem stamp duty payable in connection with the sale of the relevant
Wharf REIC Shares and Wharf Shares (which would otherwise have been transferred to the
Non-Qualifying Shareholders) will be borne by the Company.

If your Shares are registered in your name as at the Proposal Record Date and the Scheme
becomes effective, you will not have to pay brokerage fees or similar expenses in respect of
the cancellation of the Scheme Shares concerned.

If, as at the Proposal Record Date, you own your Shares through a financial intermediary
(such as a broker or nominee), you should consult your financial intermediary to determine
whether any charges apply.

See also Question 10 below even if you are a Non-Qualifying Shareholder.

10. Do I need to pay anything for the Wharf Shares and the Wharf REIC Shares or
complete any application form to receive the Wharf Shares and the Wharf REIC Shares
pursuant to the Distribution?

No, you do not need to pay anything for the Wharf Shares and the Wharf REIC Shares or
complete any application form to receive the Wharf Shares and the Wharf REIC Shares
pursuant to the Distribution.

If you are a Non-Qualifying Shareholder, you will receive the Scheme Consideration but
will not be able to receive the Wharf REIC Shares and Wharf Shares to which you are
entitled under the Distribution, and arrangements will be made for the relevant Wharf REIC
Shares and Wharf Shares which would otherwise have been transferred to you to be sold in
the market, and the proceeds of such sale, after deduction of expenses (including brokerage,
trading tariff, trading fee, transaction levy, transfer fee), if not less than HK$100, to be
distributed in Hong Kong dollars to you at your own risk. It is expected that the cheques for
payment of such net proceeds will be despatched to you by Friday, 21 August 2020. If the
amount falling to be distributed to you is less than HK$100, such amount will not be
distributed but will be retained for the benefit of the Company. See the paragraphs headed
“21. Overseas Shareholders” in the “Explanatory Statement” section of this Scheme
Document for further details.

11. What are “odd lots” and what arrangements are being made relating to the sale of odd
lots of Wharf Shares and the Wharf REIC Shares?

Since the Shares, the Wharf Shares and the Wharf REIC Shares are traded in board lots of
1,000 shares, any holding of those shares that is not a whole multiple of 1,000 is known as an
“odd lot”.

As the Wharf Shares and the Wharf REIC Shares are to be distributed in the ratio of 1:1 with
each Shareholder’s holding of Shares on the Proposal Record Date, odd lots will only arise
to the extent that a Shareholder has an existing odd lot. It is accordingly not proposed to put
in place any special arrangements for trading odd lots of Wharf REIC Shares and Wharf
Shares.
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12. What is the position of the Independent Board Committee on the Proposal?

The Independent Board Committee, having considered the terms of the Proposal and having

taken into account the opinion of the Independent Financial Adviser, and in particular the

factors, reasons and recommendations set out in its letter in the “Letter from the

Independent Financial Adviser” section of this Scheme Document, considers that, as far as

the Independent Shareholders are concerned, the terms of the Proposal are fair and

reasonable and as far as the Optionholders are concerned, the terms of the Option Offer are

fair and reasonable. Accordingly, the Independent Board Committee recommends:

(a) at the Court Meeting, the Independent Shareholders to vote in favour of the resolution

to approve the Scheme; and

(b) at the General Meeting, the Shareholders to vote in favour of the special resolution to

approve and give effect to the Scheme, including the approval of the reduction of the

issued share capital of the Company by cancelling and extinguishing the Scheme

Shares and the issue to the Offeror of such number of new Shares as is equal to the

number of Scheme Shares cancelled and extinguished; and

(c) the Optionholders to accept the Option Offer.

Anglo Chinese has been appointed as the independent financial adviser to advise the

Independent Board Committee in connection with the Proposal. It considers that, as far as

the Independent Shareholders are concerned, the terms of the Proposal are fair and

reasonable and as far as the Optionholders are concerned, the terms of the Option Offer are

fair and reasonable. The text of the letter from Anglo Chinese containing its

recommendation and the principal factors and reasons that it has taken into consideration in

arriving at its recommendation is set out in the “Letter from the Independent Financial

Adviser” section of this Scheme Document. You are advised to carefully read such letter of

advice before taking any action in respect of the Proposal.

13. When do you expect the Proposal to be completed?

If the Scheme Conditions and the Distribution Conditions are satisfied or waived (as

applicable), the expected date for the despatch of share certificates of Wharf REIC Shares

and Wharf Shares (other than to Non-Qualifying Shareholders) pursuant to the Distribution

is Wednesday, 22 July 2020, the expected Effective Date of the Scheme is Thursday, 23 July

2020, the expected time and date that the listing of the Shares on the Stock Exchange will be

withdrawn is 9:00 a.m. on Monday, 27 July 2020 and the expected date for the despatch of

the cheques for payment of the Scheme Consideration to the Scheme Shareholders is on or

before Monday, 3 August 2020.
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14. Who should I contact if I have additional questions?

If you have any questions concerning administrative matters, such as dates, documentation

and procedures relating to the Proposal, please call the hotline of the Share Registrar, Tricor

Tengis Limited, at +852 2980 1333 between 9:00 a.m. and 6:00 p.m. on Monday to Friday,

excluding public holidays in Hong Kong.

The hotline cannot and will not provide any advice on the merits of the Proposal or give any

financial or legal advice. If you are in doubt as to the content of this Scheme Document, any

aspect of the Proposal or any action to be taken, you are encouraged to consult a licensed

securities dealer or registered institution in securities, stockbroker, bank manager, solicitor,

professional accountant or other professional adviser and obtain independent professional

advice.

You may also direct your questions to the Company by email to ir@wheelockcompany.com.
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This Scheme Document contains important information and you should carefully read

this Scheme Document in full, including the Appendices. A letter from the Independent Board

Committee containing its advice to the Independent Shareholders and Optionholders in

relation to the Proposal is set out in the “Letter from the Independent Board Committee”

section of this Scheme Document. A letter from Anglo Chinese, being the independent

financial adviser to the Independent Board Committee, containing its advice to the

Independent Board Committee in relation to the Proposal is set out in the “Letter from the

Independent Financial Adviser” section of this Scheme Document. You are urged to carefully

read such letters of advice before taking any action in respect of the Proposal.

ACTIONS TO BE TAKEN BY SHAREHOLDERS

Entitlements of Scheme Shareholders and Shareholders to attend and vote at Court Meeting

and General Meeting

For the purpose of determining the entitlements of the Scheme Shareholders to attend and

vote at the Court Meeting and the entitlements of the Shareholders to attend and vote at the General

Meeting, the Register will be closed from Thursday, 11 June 2020 to Tuesday, 16 June 2020 (both

days inclusive) (or such other dates as the Shareholders may be notified by announcement). During

such period, no transfer of Shares will be effected.

In order to qualify to vote at the Court Meeting and/or the General Meeting, all transfers

accompanied by the relevant share certificates must be lodged at the office of the Share Registrar,

Tricor Tengis Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong before

4:30 p.m. on Wednesday, 10 June 2020 (or such other date as the Shareholders may be notified by

announcement).

Entitlements of Scheme Shareholders and Shareholders to receive Scheme Consideration and

Distribution

Assuming that the Proposal Record Date falls on Friday, 10 July 2020, it is proposed that the

Register will be closed from Wednesday, 8 July 2020 onwards (or such other date as the

Shareholders may be notified by announcement) in order to determine the entitlements of the

Scheme Shareholders to receive the Scheme Consideration and that of the Scheme Shareholders

(other than the Non-Qualifying Shareholders) to receive the Distribution under the Proposal.

During such period, no transfer of Shares will be effected.

In order to qualify for such entitlements to receive the Scheme Consideration and the

Distribution under the Proposal, all transfers accompanied by the relevant share certificates must

be lodged at the office of the Share Registrar, Tricor Tengis Limited, at Level 54, Hopewell Centre,

183 Queen’s Road East, Hong Kong before 4:30 p.m. on Tuesday, 7 July 2020 (or such other date

as the Shareholders may be notified by announcement).
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Forms of proxy

A pink form of proxy for use at the Court Meeting is enclosed with each copy of this
Scheme Document sent to the Registered Owners on Thursday, 21 May 2020. A white form of
proxy for use at the General Meeting is enclosed with each copy of the AGM Circular sent to the
Registered Owners on Thursday, 21 May 2020.

Any subsequent transferees of the Shares will need to obtain the relevant form(s) of proxy
from the transferors. Alternatively, copies of the forms of proxy can be: (i) obtained from the Share
Registrar, Tricor Tengis Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong
Kong; or (ii) downloaded from the website of either the Stock Exchange at www.hkexnews.hk or
the Company at www.wheelockcompany.com.

Whether or not you are able to attend the Court Meeting and/or the General Meeting or any
adjournment thereof in person:

(a) if you are a Scheme Shareholder, you are strongly urged to complete and sign the
enclosed pink form of proxy in respect of the Court Meeting; and

(b) if you are a Shareholder, you are strongly urged to complete and sign the white form
of proxy in respect of the General Meeting enclosed with the AGM Circular,

in accordance with the instructions printed on them, and to lodge them at the office of the Share
Registrar, Tricor Tengis Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong
Kong.

In order to be valid:

(a) the pink form of proxy for use at the Court Meeting should be lodged no later than
10:00 a.m. on Saturday, 13 June 2020 (or such other date as the Scheme Shareholders
may be notified by announcement), or handed to the chairman of the Court Meeting at
the Court Meeting before the taking of the poll; and

(b) the white form of proxy for use at the General Meeting should be lodged no later than
10:15 a.m. on Saturday, 13 June 2020 (or such other date as the Shareholders may be
notified by announcement).

The completion and return of the relevant form(s) of proxy for the Court Meeting and/or the
General Meeting will not preclude you from attending and voting in person at the relevant meeting
or any adjournment thereof should you so wish. In the event that you attend and vote at the relevant
meeting or any adjournment thereof after having lodged your form of proxy, the returned form of
proxy will be deemed to have been revoked by operation of law.

If you do not appoint a proxy and you do not attend and vote at the Court Meeting and/or the
General Meeting, you will still be bound by the outcome of the Court Meeting and the General
Meeting if, among other things, the resolutions are passed by the requisite majorities of the
Scheme Shareholders or the holders of Shares (as the case may be). You are therefore strongly
urged to attend and vote at the Court Meeting and/or the General Meeting in person or by proxy.
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Voting at the Court Meeting and the General Meeting will be taken by poll as required under

the Listing Rules and the Takeovers Code.

Announcement of results of Court Meeting and the General Meeting

The Company and the Offeror will make an announcement in relation to the results of the

Court Meeting and the General Meeting and, if the resolutions are passed at those meetings and the

Scheme is sanctioned, further announcements will be made in relation to, among other things, the

Proposal Record Date, the Effective Date and the date of withdrawal of listing of the Shares from

the Stock Exchange.

Shareholders who have sold/transferred Shares should hand this Scheme Document and
forms of proxy to purchaser/transferee

If you have sold or transferred all of your Shares, you should at once hand this Scheme

Document and the accompanying form of proxy to the purchaser or the transferee or to the licensed

securities dealer or registered institution in securities or other agent through whom the sale or

transfer was effected for transmission to the purchaser or the transferee.

ACTIONS TO BE TAKEN BY BENEFICIAL OWNERS WHOSE SHARES ARE HELD BY A
REGISTERED OWNER OR DEPOSITED IN CCASS

No person shall be recognised by the Company as holding any Shares on trust. Except in

relation to HKSCC Nominees, any Shareholder who holds Scheme Shares as a nominee, trustee or

registered owner in any other capacity will not be treated differently from any other Registered

Owner.

If you are a Beneficial Owner (other than a Non-Qualifying Shareholder) whose Shares are

registered in the name of a nominee, trustee, depositary or any other authorised custodian or third

party, you should contact such Registered Owner to give instructions to and/or to make

arrangements with such Registered Owner as to the manner in which the Shares beneficially owned

by you should be voted at the Court Meeting and/or the General Meeting.

If you are a Beneficial Owner who wishes to attend the Court Meeting and/or the General

Meeting personally, you should:

(a) contact the Registered Owner directly to make the appropriate arrangements with the

Registered Owner to enable you to attend and vote at the Court Meeting and/or the

General Meeting and, for such purpose, the Registered Owner may appoint you as

his/her/its proxy; or

(b) arrange for some or all of the Shares registered in the name of the Registered Owner

to be transferred into your own name.

The appointment of a proxy by the Registered Owner at the Court Meeting and/or the

General Meeting shall be in accordance with all relevant provisions in the articles of association of

the Company.
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In the case of the appointment of a proxy by the Registered Owner, the relevant forms of

proxy shall be completed and signed by the Registered Owner and shall be lodged in the manner

and no later than the latest time for lodging the relevant forms of proxy as more particularly set out

in the paragraphs headed “Forms of proxy” in this “Actions to be taken” section.

If you are a Beneficial Owner whose Shares are deposited in CCASS and registered under

the name of HKSCC Nominees, you must, unless you are a CCASS Investor Participant, contact

your broker, custodian, nominee or other relevant person who is, or has, in turn, deposited such

Shares with a CCASS Participant, regarding voting instructions to be given to such persons, or

alternatively to arrange for some or all of such Shares to be withdrawn from CCASS and

transferred into your own name, if you wish to vote in respect of the Scheme. The procedure for

voting in respect of the Scheme by the CCASS Investor Participants and the other CCASS

Participants with respect to Shares registered under the name of HKSCC Nominees shall be in

accordance with the “General Rules of CCASS” and the “CCASS Operational Procedures” in

effect from time to time.

China Securities Depository and Clearing Corporation Limited will collect voting

instructions from Southbound Investors for the Court Meeting and the General Meeting, and then

submit such voting instructions to HKSCC Nominees on behalf of Southbound Investors. Any

voting instruction should be submitted to HKSCC Nominees no later than 4:15 p.m. on Friday, 12

June 2020.

ACTIONS TO BE TAKEN BY OPTIONHOLDERS

The Option Offer Letter is being sent to each Optionholder, together with this Scheme

Document and a Form of Acceptance. If you are an Optionholder and you wish to accept the Option

Offer, you must complete and return the duly completed and executed Form of Acceptance so as to

reach the Offeror, care of Wheelock and Company Limited, at 23rd Floor, Wheelock House, 20

Pedder Street, Central, Hong Kong, for the attention of the Company Secretarial Department of the

Company and marked “Wheelock and Company Limited – Option Offer” by no later than 4:30 p.m.

on Friday, 10 July 2020 (or such later date and time as may be notified to you by the Offeror, HSBC

and the Company or by way of a joint announcement of the Offeror and the Company on the

website of the Stock Exchange). No acknowledgement of receipt of any Form of Acceptance or

other document evidencing the grant of Share Options will be given.

The cash will be payable by the Offeror subject to the terms and conditions of your Share

Options. In return, all rights and obligations under your Share Options will be immediately

cancelled by the Company upon your acceptance.

You are urged to carefully read the instructions and other terms and conditions of the Option

Offer in the Option Offer Letter, which is substantially in the form set out in Appendix IX to this

Scheme Document.
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EXERCISE YOUR RIGHT TO VOTE

IF YOU ARE A SHAREHOLDER OR A BENEFICIAL OWNER OF THE SHARES,

THE OFFEROR AND THE COMPANY STRONGLY ENCOURAGE YOU TO EXERCISE

YOUR RIGHT TO VOTE OR GIVE INSTRUCTIONS TO THE RELEVANT REGISTERED

OWNER TO VOTE IN PERSON OR BY PROXY AT THE COURT MEETING AND AT THE

GENERAL MEETING. IF YOU KEEP ANY SHARES IN A SHARE LENDING

PROGRAMME, THE OFFEROR AND THE COMPANY URGE YOU TO RECALL ANY

OUTSTANDING SHARES ON LOAN TO AVOID MARKET PARTICIPANTS USING

BORROWED STOCK TO VOTE.

IF YOU ARE A BENEFICIAL OWNER WHOSE SHARES ARE DEPOSITED IN

CCASS, THE OFFEROR AND THE COMPANY ENCOURAGE YOU TO PROVIDE HKSCC

NOMINEES WITH INSTRUCTIONS OR MAKE ARRANGEMENTS WITH HKSCC

NOMINEES IN RELATION TO THE MANNER IN WHICH THOSE SHARES SHOULD BE

VOTED AT THE COURT MEETING AND AT THE GENERAL MEETING WITHOUT

DELAY AND/OR ARRANGE FOR SOME OR ALL OF SUCH SHARES TO BE

WITHDRAWN FROM CCASS AND TRANSFERRED INTO YOUR NAME (AS DETAILED

IN THE SECTION “ACTIONS TO BE TAKEN – ACTIONS TO BE TAKEN BY

BENEFICIAL OWNERS WHOSE SHARES ARE HELD BY A REGISTERED OWNER OR

DEPOSITED IN CCASS” ABOVE).

IF YOU ARE A REGISTERED OWNER HOLDING SHARES ON BEHALF OF

BENEFICIAL OWNERS, THE OFFEROR AND THE COMPANY WOULD BE GRATEFUL

IF YOU WOULD INFORM THE RELEVANT BENEFICIAL OWNERS ABOUT THE

IMPORTANCE OF ARRANGING FOR SUCH SHARES TO BE VOTED.

IF YOU ARE IN DOUBT AS TO THE CONTENTS OF THIS SCHEME DOCUMENT,

ANY ASPECT OF THE PROPOSAL OR ANY ACTION TO BE TAKEN, YOU ARE

ENCOURAGED TO CONSULT A LICENSED SECURITIES DEALER OR REGISTERED

INSTITUTION IN SECURITIES, STOCKBROKER, BANK MANAGER, SOLICITOR,

PROFESSIONAL ACCOUNTANT OR OTHER PROFESSIONAL ADVISER AND OBTAIN

INDEPENDENT PROFESSIONAL ADVICE.
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In this Scheme Document, the following expressions have the meanings set out below unless

the context requires otherwise:

“2019 Results Announcement” the announcement dated 11 March 2020 issued by the

Company in relation to the annual results of the Group for

the financial year ended 31 December 2019

“2019 Second Interim Dividend” a second interim dividend of HK$1.05 per Share for the

year ended 31 December 2019 to Shareholders whose

names appear on the Register as at the close of business on

7 April 2020 which the Board has approved as described in

the 2019 Results Announcement

“acting in concert” has the meaning ascribed to it under the Takeovers Code,

and “persons acting in concert” shall be construed

accordingly

“Aggregate Amount per

Scheme Share”

the amount equal to (i) the aggregate of the closing prices

of Wharf REIC Shares and Wharf Shares on the relevant

day plus (ii) the Scheme Consideration

“AGM Circular” the circular dated 21 May 2020 issued by the Company in

relation to, among others, the General Meeting

“Announcement” the joint announcement dated the Announcement Date and

jointly issued by the Offeror and the Company in relation

to the Proposal

“Announcement Date” 27 February 2020, being the date of the Announcement

“associate(s)” has the meaning ascribed to it under the Takeovers Code

“Authorisations” authorisations, approvals, permissions, waivers and

consents and all registrations and filings (including

without limitation any which are required or desirable

under or in connection with any applicable laws or

regulations or any licences, permits or contractual

obligations of the Group) in connection with the Proposal

or its implementation and the withdrawal of Listing of the

Shares from the Stock Exchange in accordance with its

terms

“Beneficial Owner(s)” any beneficial owner(s) of the Shares whose Shares are

registered in the name of a Registered Owner(s)

“Board” the board of directors of the Company
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“Business Day” a day on which the Stock Exchange is open for the

transaction of business

“CCASS” the Central Clearing and Settlement System established

and operated by HKSCC

“CCASS Clearing Participant” a person admitted to participate in CCASS as a direct

clearing participant or general clearing participant

“CCASS Custodian Participant” a person admitted to participate in CCASS as a custodian

“CCASS Investor Participant” a person admitted to participate in CCASS as an investor

participant who may be an individual or joint individuals or

a corporation

“CCASS Participant” a person admitted to participate in CCASS as a participant,

including a CCASS Investor Participant

“CO Disinterested Shares” has the meaning ascribed to “disinterested shares” in

section 674(3) of the Companies Ordinance. Section

674(3) of the Companies Ordinance provides that, in the

case of a takeover offer, “disinterested shares” excludes

shares held by the offeror and “associates” (within the

meaning provided in section 667(1)(b)(i) of the Companies

Ordinance) of the offeror (unless otherwise declared by the

High Court). Section 667(1)(b)(i) of the Companies

Ordinance provides that where the offeror is a body

corporate, a reference to an “associate” of the offeror is a

reference to (i) a body corporate in the same group of

companies as the offeror; (ii) a body corporate in which the

offeror is substantially interested; or (iii) a person who is a

party, or a nominee of a party, to an acquisition agreement

with the offeror

“Companies Ordinance” the Companies Ordinance (Chapter 622 of the Laws of

Hong Kong)

“Company” Wheelock and Company Limited (會德豐有限公司), a

company incorporated in Hong Kong with limited liability

whose Shares are listed on the Main Board of the Stock

Exchange (stock code: 20)
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“Company Adjusted

Consolidated NAV”

means the unaudited pro forma adjusted consolidated NAV

of the Company attributable to the Shareholders calculated

by excluding the effect of the NAV of the Wharf REIC

Group attributable to shareholders of Wharf REIC and the

NAV of the Wharf Group attributable to shareholders of

Wharf as at 31 December 2019 from the consolidated NAV

attributable to the Shareholders as at 31 December 2019 as

set out in paragraph 5 of Appendix I to this Scheme

Document, amounting to HK$26,667 million

“Company Adjusted Consolidated

NAV per Share”

means HK$13.00, being the Company Adjusted

Consolidated NAV divided by the number of Shares in

issue as at 31 December 2019, the calculation of which is

set out in paragraph 5 of Appendix I to this Scheme

Document

“Company Reassessed

NAV per Share”

means HK$12.22, being the Independent Financial

Adviser’s determination of such amount based on the

Group Consolidated NAV as adjusted for the valuation of

the property assets of the Company and its subsidiaries and

its associated companies (excluding the Wharf Group and

the Wharf REIC Group) as at 31 March 2020, related tax

effects and other adjustments as the Independent Financial

Adviser considered appropriate, divided by the number of

Shares in issue as at 31 March 2020 as set out in the “Letter

from the Independent Financial Adviser” section of this

Scheme Document

“Court Hearing” the hearing of the petition by the High Court to sanction the

Scheme and to confirm the reduction of the share capital of

the Company involved in the Scheme

“Court Meeting” a meeting of the Scheme Shareholders convened by the

direction of the High Court to be held at 10:00 a.m. on

Tuesday, 16 June 2020 in the Centenary Room, Ground

Floor, Marco Polo Hongkong Hotel, 3 Canton Road,

Kowloon, Hong Kong, at which the Scheme (with or

without modification) will be voted upon, or any

adjournment thereof

“Director(s)” the director(s) of the Company
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“Disinterested Shares” Shares in issue at the Meeting Record Date and the

Proposal Record Date, as appropriate, other than those

beneficially owned by the Offeror or the Offeror Concert

Parties. For the avoidance of doubt, Disinterested Shares

include Shares of non-discretionary investment clients of

any member of the HSBC Group where such client (i)

controls the voting rights attaching to those Shares, (ii) if

the Shares are voted, gives instructions as to how the

Shares are to be voted, and (iii) is not the Offeror or a

person acting in concert with the Offeror

“Distributable Wharf REIC and

Wharf Shares”

such number of Wharf REIC Shares and such number of

Wharf Shares as is equivalent to the number of Scheme

Shares

“Distribution” the distribution to Shareholders of one Wharf REIC Share

and one Wharf Share in respect of each Share they hold at

the Proposal Record Date

“Distribution Adjusted Share

Closing Price”

the closing price of the Shares on the Stock Exchange on

any relevant date less an amount equal to the aggregate of

the closing prices of the Wharf REIC Shares and the Wharf

Shares on the same day excluding the dates when Wharf

was trading on an ex-dividend basis at the time of the spin

off from Wharf of Wharf REIC and the separate listing of

Wharf REIC Shares on the Main Board of the Stock

Exchange by way of introduction

“Distribution Conditions” the conditions of the Distribution, as set out in the

paragraphs headed “Distribution Conditions” in “4.

Conditions of the Scheme and the Distribution” in the

“Explanatory Statement” section of this Scheme Document

“Dividend Adjustment” an amount that the Offeror has reserved the right to reduce

the Scheme Consideration by, which is equal to the amount

of any dividend or other distribution made or paid in

respect of each Scheme Share after the Announcement Date

(other than the Distribution and the 2019 Second Interim

Dividend)

“Effective Date” the date on which the Scheme becomes effective in

accordance with the Companies Ordinance
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“Encumbrances” any claim, mortgage, charge, pledge, lien, restriction,

assignment, power of sale, hypothecation, security interest,

t i t le retention, trust arrangement, subordination

arrangement, contractual right of set-off or any other

agreement or arrangement the effect of which is the

creation of security, or any other interest, equity or other

right of any person (including any right to acquire, option,

right of first refusal or right of pre-emption), or any

agreement, arrangement or obligation to create any of the

same

“Excluded Entitlements” has the meaning ascribed to it in the paragraphs headed

“The Distribution” in the “Letter from the Board” section

of this Scheme Document

“Excluded Shares” the Shares held by (i) Mr. Woo, (ii) the Mr. Woo Entities;

and (iii) the Trustee in its capacity as the trustee of the

Trust

“Executive” the Executive Director of the Corporate Finance Division

of the SFC or any delegate for the time being of the

Executive Director

“exempt fund managers” has the meaning ascribed to it in the Takeovers Code

“exempt principal traders” has the meaning ascribed to it in the Takeovers Code

“Explanatory Statement” the explanatory statement in relation to the Scheme set out

on pages 87 to 132 in this Scheme Document

“Form(s) of Acceptance” the form(s) of acceptance and cancellation in respect of the

Option Offer accompanying this Scheme Document

despatched to Optionholders in connection with the Option

Offer

“General Meeting” the annual general meeting of the Company to be held at

10:15 a.m. (or immediately after the conclusion or

adjournment of the Court Meeting) on Tuesday, 16 June

2020 in the Centenary Room, Ground Floor, Marco Polo

Hongkong Hotel, 3 Canton Road, Kowloon, Hong Kong

and any adjournment thereof for the purpose of, among

other matters, approving the reduction of the share capital

of the Company involved in the Scheme and implementing

the Scheme. For details, please refer to the AGM Circular

and the Notice of the General Meeting
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“Group” the Company and its subsidiaries

“Group Consolidated NAV” the consolidated NAV of the Group attributable to the

Shareholders

“Harbour Centre” Harbour Centre Development Limited, a company

incorporated in Hong Kong with limited liability, whose

shares are listed on the Main Board of the Stock Exchange

(stock code: 51)

“Harbour Centre Share(s)” ordinary share(s) in the share capital of Harbour Centre

“High Court” the High Court of Hong Kong

“HKSCC” Hong Kong Securities Clearing Company Limited

“HKSCC Nominees” HKSCC Nominees Limited

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

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

People’s Republic of China

“HSBC” means The Hongkong and Shanghai Banking Corporation

Limited, being the financial adviser to the Offeror in

relation to the Proposal, a registered institution under the

SFO, registered to carry on Type 1 (dealing in securities),

Type 2 (dealing in futures contracts), Type 4 (advising on

securities), Type 5 (advising on futures contracts), Type 6

(advising on corporate finance) and Type 9 (asset

management) regulated activities under the SFO and a

licensed bank under the Banking Ordinance (Chapter 155

of the Laws of Hong Kong)

“HSBC Group” means HSBC and persons controlling, controlled by or

under the same control as HSBC

“Independent Board Committee” the independent board committee of the Company

comprising all independent non-executive Directors

pursuant to Rule 2.8 of the Takeovers Code, which has been

established by the Board to make a recommendation to the

Independent Shareholders in respect of the Proposal, and to

the Optionholders in respect of the Option Offer
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“Independent Financial Adviser” or

“Anglo Chinese”

Anglo Chinese Corporate Finance, Limited, a licensed

corporation to carry out Type 1 (dealing in securities), Type

4 (advising on securities), Type 6 (advising on corporate

finance) and Type 9 (asset management) regulated

activities under the SFO, being the independent financial

adviser to the Independent Board Committee in connection

with the Proposal

“Independent Shareholder(s)” all Shareholders, other than the Offeror and the Offeror

Concert Parties

“Last Trading Day” 21 February 2020, being the last trading day of Shares

immediately before the suspension of trading in the Shares

pending issuance of the Announcement, being the last full

trading day prior to the publication of the Announcement

“Latest Practicable Date” 18 May 2020, being the last practicable date for

ascertaining certain information contained in this Scheme

Document

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

Exchange

“Long Stop Date” 31 December 2020, or such later date as the Offeror may

determine, subject to the consent of HSBC as the financial

adviser to the Offeror (whose consent shall not be

unreasonably withheld)

“Meeting Record Date” Tuesday, 16 June 2020, or such other date as shall be

announced to the Shareholders, being the record date for

the purpose of determining the entitlements of the Scheme

Shareholders to attend and vote at the Court Meeting and

the entitlement of the Shareholders to attend and vote at the

General Meeting

“Mr. D Woo” Mr. Woo Chun Kuen, Douglas, the chairman and managing

director of the Company, and also the son of Mr. Woo and

Mrs. Woo

“Mr. K C Chan” Mr. Chan Kai Cheuk, Stephen, a director of the Offeror

“Mr. Paul Y C Tsui” Mr. Tsui Yiu Cheung, Paul, executive Director and Group

Chief Financial Officer of the Group, and a director of the

Offeror

“Mr. Woo” Mr. Woo Kwong Ching, Peter
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“Mr. Woo Entities” Shareholders which are companies controlled by, or
nominee companies of, Mr. Woo, and companies controlled
by Mr. Woo and Mrs. Woo, other than the Offeror

“Mrs. Woo” Ms. Pao Pui Yung, Bessie, the spouse of Mr. Woo

“Ms. J Woo” Ms. Woo Chun En, Jennifer, the daughter of Mr. Woo and
Mrs. Woo

“NAV” net asset value

“Non-Qualifying Shareholder(s)” those overseas Shareholder(s) or Beneficial Owner(s) in
respect of whom the Directors, based on enquiries made by
and legal advice obtained by the Company, consider it
unduly burdensome to make the Distribution either because
of the legal restrictions under the laws of the relevant
jurisdiction or the requirements of the relevant regulatory
body or stock exchange in such jurisdiction and
accordingly comprise Shareholder(s) and Beneficial
Owner(s) whose address(es) as appearing on the Register
is/are, or which is/are otherwise known by the Company to
be, in the Excluded Jurisdictions. For more information,
please refer to the paragraphs headed “21.2
Non-Qualifying Shareholders” in the “Explanatory
Statement” section of this Scheme Document

“Notice of the General Meeting” the notice of annual general meeting issued by the
Company on the same date as this Scheme Document, a
copy of which has been incorporated in the AGM Circular

“Offeror” Admiral Power Holdings Limited, a company incorporated
in the British Virgin Islands with limited liability and
wholly-owned by Mr. Woo

“Offeror Concert Parties” parties acting in concert or presumed to be acting in
concert with the Offeror under the definition of “acting in
concert” in the Takeovers Code (except for members of the
HSBC Group, other than the Trustee, which are exempt
principal traders and/or exempt fund managers in their
capacity as such, in each case recognised by the Executive
as such for the purposes of the Takeovers Code) including
Mr. Woo, Mrs. Woo, the Mr. Woo Entities, the Trustee in its
capacity as trustee of the Trust, Mr. D Woo, Ms. J Woo, Mr.
Paul Y C Tsui, Mr. K C Chan, Mr. Yu Ka Kai and Mr. Tam
Chi Wai

“Offeror Directors” the directors of the Offeror, namely Mr. K C Chan, Mr. Paul
Y C Tsui, Mr. Yu Ka Kai and Mr. Tam Chi Wai
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“Option Offer” the offer to be made by or on behalf of the Offeror to the

Optionholders

“Option Offer Letter” the letter dated the same date as this Scheme Document

setting out the terms and conditions of the Option Offer and

sent separately to the Optionholders, which is substantially

in the form set out in Appendix IX to this Scheme

Document

“Optionholder(s)” holder(s) of the Share Options

“PRC” the People’s Republic of China (for the purpose of this

Scheme Document, excluding Hong Kong, the Macao

Special Administrative Region and Taiwan)

“Profit Warning Announcement” the profit warning announcement published by the

Company dated 28 April 2020

“Proposal” the proposal to privatise the Company by the Offeror by

way of the Scheme, and also comprising the Distribution,

the Option Offer, and the withdrawal of listing of the

Shares from the Stock Exchange, on the terms and subject

to the Scheme Conditions and Distribution Conditions set

out in this Scheme Document

“Proposal Record Date” Friday, 10 July 2020, or such other date as shall be

announced to the Shareholders, being the record date for

the purpose of determining the entitlements of the Scheme

Shareholders under the Scheme and for determining the

entitlements of the Shareholders under the Distribution

“Register” the register of members of the Company

“Registered Owner” any person (including without limitation a nominee,

trustee, depositary or any other authorised custodian or

third party) whose name is entered in the Register as a

holder of the Share(s)

“Registrar of Companies” the Registrar of Companies appointed under the

Companies Ordinance

“Relevant Authorities” appropriate governments and/or governmental bodies,

regulatory bodies, courts or institutions
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“Relevant Period” the period commencing on 27 August 2019, being the date

falling six months prior to the Announcement Date, and

ending on the Latest Practicable Date

“Scheme” a scheme of arrangement to be proposed under section 673

of the Companies Ordinance in form set out in Appendix

VII to this Scheme Document (subject to any modification

or additions or conditions as may be approved of imposed

by the High Court and agreed to by the Offeror) for the

implementation of the Proposal, involving the cancellation

and extinguishment of all the Scheme Shares and the

restoration of the share capital of the Company to the

amount immediately before the cancellat ion and

extinguishment of the Scheme Shares by the issuance to the

Offeror, credited as fully paid, of such number of new

Shares as is equal to the number of Scheme Shares

cancelled and extinguished

“Scheme Conditions” the conditions of the Scheme, as set out in the paragraph

headed “Scheme Conditions” under “4. Conditions of the

Scheme and the Distribution” in the “Explanatory

Statement” section of this Scheme Document

“Scheme Consideration” the cash amount of HK$12.00 per Scheme Share, less the

Dividend Adjustment (if any), which Scheme Shareholders

will receive for the cancellation and extinguishment of

their Scheme Shares under the Scheme

“Scheme Document” this composite document of the Offeror and the Company

containing details of the Scheme, the Distribution and the

Option Offer, including each of the letters, statements,

appendices and notices herein

“Scheme Share(s)” Share(s) in issue on the Proposal Record Date held by the

Shareholders, other than those in which Mr. Woo, the Mr.

Woo Entities and the Trustee (in its capacity as the trustee

of the Trust) are interested

“Scheme Shareholder(s)” registered holder(s) of the Scheme Shares as at the

Proposal Record Date

“SFC” the Securities and Futures Commission

“SFO” the Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong)
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“Share(s)” ordinary share(s) in the share capital of the Company

“Share Option(s)” the share option(s) granted under the Share Option Scheme

from time to time

“Share Option Offer Price” HK$35.30, being the amount by which the Aggregate

Amount per Scheme Share on the Last Trading Day of

HK$71.90 exceeded the relevant exercise price of a Share

Option of HK$36.60, payable in cash by the Offeror to the

holder of that Share Option who accepts the Option Offer,

conditional upon the Scheme becoming effective

“Share Option Record Date” Friday, 10 July 2020, or such other time and date as shall be

announced to the Shareholders and the Optionholders,

being the record date for the purpose of determining the

entitlements of the Optionholders to the Option Offer

“Share Option Scheme” the share option scheme of the Company adopted by the

Company on 9 June 2011 (which was amended on 31 May

2012)

“Share Registrar” Tricor Tengis Limited, Level 54, Hopewell Centre, 183

Queen’s Road East, Hong Kong, being the Company’s

share registrar

“Shareholder(s)” holder(s) of Share(s)

“Southbound Investors” investors who hold the shares of Hong Kong listed

companies through China Securities Depository and

Clearing Corporation Limited under the Shanghai-Hong

Kong Stock Connect and the Shenzhen-Hong Kong Stock

Connect platforms of the Stock Exchange

“Stamp Duty Ordinance” the Stamp Duty Ordinance (Chapter 117 of the Laws of

Hong Kong)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“subsidiary” has the meaning ascribed to it under the Listing Rules

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers

“trading day” a day on which the Stock Exchange is open for the business

of dealings in securities
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“Trust” a discretionary trust, which is a related trust of Mr. Woo’s

family

“Trustee” HSBC Trustee (C.I.) Limited, the trustee of the Trust

“United States” or “US” the United States of America, i ts terri tories and

possessions, any state of the United States and the District

of Columbia

“U.S. Exchange Act” the United States Securities Exchange Act of 1934, as

amended

“U.S. Securities Act” the United States Securities Act of 1933, as amended

“US$” US dollar(s), the lawful currency of the US

“Wharf” The Wharf (Holdings) Limited (九龍倉集團有限公司), a

company incorporated in Hong Kong with limited liability,

whose shares are listed on the Main Board of the Stock

Exchange (stock code: 4)

“Wharf Group” Wharf and its subsidiaries

“Wharf REIC” Wharf Real Estate Investment Company Limited, a

company incorporated in the Cayman Islands with limited

liability, whose shares are listed on the Main Board of the

Stock Exchange (stock code: 1997)

“Wharf REIC Group” Wharf REIC and its subsidiaries

“Wharf REIC Share(s)” ordinary share(s) in the share capital of Wharf REIC

“Wharf Share(s)” ordinary share(s) in the share capital of Wharf

“%” per cent. or percentage

All references in this Scheme Document to times and dates are references to Hong Kong

local times and dates, unless otherwise specified.

In this Scheme Document, unless the context otherwise requires or specifically states

otherwise:

(a) the singular includes the plural and vice versa;

(b) one gender includes the other genders; and

(c) references to individuals include companies and other corporations and vice versa.
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The timetable set out below is indicative only and is subject to change. Any changes to the

timetable will be jointly announced by the Offeror and the Company. Unless otherwise specified,

all times and dates refer to Hong Kong local times and dates.

Date of despatch of this Scheme Document and the AGM Circular . . . . Thursday, 21 May 2020

Date of despatch of the Option Offer Letter for the Option Offer . . . . . Thursday, 21 May 2020

Latest time for lodging transfers of Shares

in order to become entitled to attend and

vote at the Court Meeting and/or the General Meeting . 4:30 p.m. on Wednesday, 10 June 2020

Closure of the Register for determining the entitlements of

Scheme Shareholders to attend and vote at the Court Meeting,

and for determining the entitlements of Shareholders

to attend and vote at the General Meeting (Note 1) . . . . . . . . . . from Thursday, 11 June 2020

to Tuesday, 16 June 2020

(both days inclusive)

Latest time for lodging forms of proxy in respect of (Note 2):

• Court Meeting . . . . . . . . . . . . . . . . . . . . . . . . . . . 10:00 a.m. on Saturday, 13 June 2020

• General Meeting . . . . . . . . . . . . . . . . . . . . . . . . . 10:15 a.m. on Saturday, 13 June 2020

Meeting Record Date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Tuesday, 16 June 2020

Court Meeting (Note 3) . . . . . . . . . . . . . . . . . . . . . . . . . 10:00 a.m. on Tuesday, 16 June 2020

General Meeting (Note 3) . . . . . . . . . . . . . . . . . . . . . . . . 10:15 a.m. on Tuesday, 16 June 2020

(or immediately after the conclusion or

adjournment of the Court Meeting)

Announcement of the results of the Court Meeting and

the General Meeting posted on the website of

the Stock Exchange and the website of the Company . by 7:00 p.m. on Tuesday, 16 June 2020

Expected last day for trading in the Shares on the Stock Exchange . . . . Thursday, 18 June 2020

Latest time for lodging transfers of Shares in order to

qualify for entitlements under the Scheme and

the Distribution . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4:30 p.m. on Tuesday, 7 July 2020

Closure of the Register for determining the entitlements of

Scheme Shareholders to the Scheme and

to the Distribution (Note 4) . . . . . . . . . . . . . . . . . . . . from Wednesday, 8 July 2020 onwards
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Hong Kong time

Latest time and date for lodging the Form of
Acceptance in relation to the Option Offer (Note 5) . . . . . . 4:30 p.m. on Friday, 10 July 2020

Share Option Record Date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Friday, 10 July 2020

Proposal Record Date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Friday, 10 July 2020

Court Hearing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Wednesday, 15 July 2020

Announcement of the results of the Court Hearing,
the expected Effective Date and the expected date of
the withdrawal of the listing of the Shares on the Stock Exchange . . Wednesday, 15 July 2020

Instruction given by Company to the Share Registrar
to effect the Distribution (Note 7) . . . . . . . . . . . . . . . . . . . . . . . . . Wednesday, 15 July 2020

Expected date to despatch share certificates of
Wharf REIC Shares and Wharf Shares to Scheme
Shareholders (other than Non-qualifying Shareholders) . . . . . . . . . Wednesday, 22 July 2020

Announcement of the Effective Date, the withdrawal of
the listing of the Shares on the Stock Exchange and
the results of the Option Offer . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Thursday, 23 July 2020

Effective Date (Note 8) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Thursday, 23 July 2020

First day of dealing in the Wharf REIC Shares and the
Wharf Shares distributed pursuant to the Distribution to
Scheme Shareholders (other than Non-qualifying Shareholders) . . . . . Thursday, 23 July 2020

Lapse of all Share Options (Note 6) . . . . . . . . . . . . . . . . . . . . . . . . . . Thursday, 23 July 2020

Withdrawal of the listing of Shares on
the Stock Exchange becomes effective (Note 9) . . . . . . . 9:00 a.m. on Monday, 27 July 2020

Latest date to despatch:

• cheques for payment of the Scheme Consideration
to the Scheme Shareholders (Note 10)

• cheques for cash payment for acceptances under
the Option Offer (Note 10) . . . . . . . . . . . . . . . . . . . . . . . . . . . . Monday, 3 August 2020

Expected date to despatch cheques for payment of
the proceeds (net of expenses) from the sale of
Distributable Wharf REIC and Wharf Shares
to Non-Qualifying Shareholders (Note 11) . . . . . . . . . . . . . . . . . . . . Friday, 21 August 2020

Shareholders and Optionholders should note that the above timetable is subject to
change. Further announcement(s) will be made in the event that there is any change.
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Notes:

(1) The Register will be closed during such period for the purpose of determining the entitlements of the Scheme

Shareholders to attend and vote at the Court Meeting and of the Shareholders to attend and vote at the General

Meeting. This book closure period is not for determining the entitlements to the Distribution or for the Scheme.

(2) Forms of proxy should be lodged with the office of the Share Registrar, Tricor Tengis Limited, at Level 54,

Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as possible and in any event no later than the time

and date stated above. In order to be valid, the pink form of proxy for the Court Meeting and the white form of

proxy for the General Meeting must be lodged no later than the latest times and date stated above. The pink form

of proxy may also be handed to the chairman of the Court Meeting at the Court Meeting before the taking of the

poll. Each Scheme Shareholder is only entitled to submit one proxy form for the Court Meeting. If more than one

proxy form for the Court Meeting is submitted by a Scheme Shareholder and the voting instructions require the

proxies to vote both FOR and AGAINST the Scheme, the proxy forms will not be accepted. If more than one proxy

form for the Court Meeting is submitted by a Scheme Shareholder and the voting instructions require the proxies to

vote either FOR or AGAINST the Scheme but not both FOR and AGAINST the Scheme, the chairman of the Court

Meeting shall have absolute discretion as to whether or not to accept those proxy forms. Completion and return of

a form of proxy for the Court Meeting or the General Meeting will not preclude a Scheme Shareholder and a

Shareholder, respectively, from attending the relevant meeting and voting in person. In the event that the Scheme

Shareholder or the Shareholder attends and votes at the relevant meeting or any adjournment thereof after having

lodged his/her/its form of proxy, the returned form of proxy shall be deemed to have been revoked by operation of

law.

(3) The Court Meeting and the General Meeting will be held in the Centenary Room, Ground Floor, Marco Polo

Hongkong Hotel, 3 Canton Road, Kowloon, Hong Kong at the times and date specified above. Please see the notice

of Court Meeting set out in Appendix VIII to this Scheme Document and the Notice of the General Meeting set out

in the AGM Circular for details. If a tropical cyclone warning signal No. 8 or above is hoisted or a black rainstorm

warning signal is in force at any time after 7:00 a.m. on the date of the Court Meeting and the General Meeting, the

Court Meeting and the General Meeting will be postponed. The Company will post an announcement on the

respective websites of the Stock Exchange and the Company to notify the Scheme Shareholders and the

Shareholders of the date, time and venue of the rescheduled meetings.

(4) The Register will be closed as from such time and on such date for the purposes of determining Scheme

Shareholders who are qualified for entitlements under the Scheme, and of determining Shareholders who are

qualified for entitlements under the Distribution.

(5) Forms of Acceptance, duly completed in accordance with the instructions on them, must be lodged with the Offeror,

care of Wheelock and Company Limited, at 23rd Floor, Wheelock House, 20 Pedder Street, Hong Kong for the

attention of the Company Secretarial Department of the Company not later than 4:30 p.m. on Friday, 10 July 2020

(or such later date as may be notified by the Offeror, HSBC and the Company or by way of a joint announcement by

the Offeror and the Company on the respective websites of the Stock Exchange and the Company).

(6) Pursuant to the terms of the Share Option Scheme, all Share Options shall lapse automatically on the Effective Date

and will no longer be exercisable as from such date.

(7) It is expected that the process of transfer of the Distributable Wharf REIC and Wharf Shares will take

approximately five Business Days from the date on which the Company instructs the Share Registrar to effect the

Distribution.

(8) The Scheme will become effective upon all the Scheme Conditions set out in the paragraph headed “Scheme

Conditions” in “4. Condition of the Scheme and the Distribution” of the “Explanatory Statement” section of this

Scheme Document having been satisfied or waived (as applicable).

(9) If the Proposal becomes unconditional and the Scheme becomes effective, it is expected that the listing of the

Shares on the Stock Exchange will be withdrawn at or before 9:00 a.m. on Monday, 27 July 2020.
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(10) In the absence of any specific instructions to the contrary received in writing by the Share Registrar, Tricor Tengis

Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong before Tuesday, 28 July 2020, cheques

for payment of the Scheme Consideration to the Scheme Shareholders will be despatched within 7 Business Days

following the Effective Date by ordinary post in postage pre-paid envelopes addressed to the person(s) entitled

thereto at their respective addresses as appearing on the Register as at the Proposal Record Date or, in the case of

joint holders, at the address appearing on the Register as at the Proposal Record Date of the joint holder whose

name then stands first in the Register in respect of the relevant joint holding.

In the absence of any specific instructions to the contrary received in writing by the Share Registrar, Tricor Tengis

Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong before Tuesday, 28 July 2020, cheques

for payment for acceptances under the Option Offer in respect of the Share Options in issue as at the Share Option

Record Date will be despatched within 7 Business Days following the Effective Date by ordinary post in postage

pre-paid envelopes addressed to the Optionholders at their respective last known addresses as notified by the

Optionholders to the Company.

Cheques shall be posted at the risk of the person(s) entitled thereto and none of the Offeror, the Company, HSBC,

the Independent Financial Adviser and the Share Registrar and their respective directors, employees, officers,

agents, advisers, associates and affiliates and any other persons involved in the Proposal shall be responsible for

any loss or delay in transmission.

(11) See the paragraphs headed “21. Overseas Shareholders” in the “Explanatory Statement” section of this Scheme

Document for further details.
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WHEELOCK AND COMPANY LIMITED
(Incorporated in Hong Kong with limited liability)

Stock Code: 20

Directors:

Mr. Douglas C. K. Woo, JP (Chairman & Managing Director)

Mr. Stephen T. H. Ng (Deputy Chairman)

Mr. Stewart C. K. Leung (Vice Chairman)

Mr. Paul Y. C. Tsui (Executive Director & Group Chief Financial Officer)

Mr. Ricky K. Y. Wong (Executive Director)

Mr. Horace W. C. Lee (Director)

Mr. Tak Hay Chau, GBS (Independent Non-executive Director)

Mrs. Mignonne Cheng (Non-executive Director)

Mr. Winston K. W. Leong (Independent Non-executive Director)

Mr. Alan H. Smith, JP (Independent Non-executive Director)

Mr. Richard Y. S. Tang, SBS, JP (Independent Non-executive Director)

Mr. Kenneth W. S. Ting, SBS, JP (Independent Non-executive Director)

Ms. Nancy S. L. Tse, JP (Independent Non-executive Director)

Dr. Glenn S. Yee (Independent Non-executive Director)

Registered Office:

23rd Floor,

Wheelock House,

20 Pedder Street,

Hong Kong

21 May 2020

To the Shareholders

Dear Sir or Madam,

(1) PROPOSAL FOR THE PRIVATISATION OF
WHEELOCK AND COMPANY LIMITED

BY ADMIRAL POWER HOLDINGS LIMITED
BY WAY OF A SCHEME OF ARRANGEMENT

(UNDER SECTION 673 OF THE COMPANIES ORDINANCE)
AND

(2) PROPOSED WITHDRAWAL OF LISTING BY
WHEELOCK AND COMPANY LIMITED

INTRODUCTION

On 27 February 2020, the Offeror and the Company jointly announced that on 25 February
2020 the Offeror requested the Board to put forward to the Shareholders the Proposal which
comprises (i) the distribution to Shareholders of one Wharf REIC Share and one Wharf Share in
respect of each Share they hold at the Proposal Record Date; and (ii) the subsequent privatisation
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of the remaining Company after the making of the Distribution in consideration of the Scheme
Consideration of HK$12.00 per Scheme Share, less the Dividend Adjustment (if any), which will
be payable by the Offeror to Scheme Shareholders in cash.

The Proposal will be implemented by way of a scheme of arrangement under section 673 of
the Companies Ordinance. If the Proposal is approved and implemented, the share capital of the
Company will, on the Effective Date of the Scheme, be reduced by cancelling and extinguishing
the Scheme Shares. Upon such cancellation and extinguishment, the issued share capital of the
Company will be restored to its former number by the issuance to the Offeror, credited as fully
paid, of the same number of Shares as the number of Scheme Shares cancelled and extinguished.
The reserve created in the Company’s books of account as a result of any reduction in issued share
capital will be applied to the paying up in full of the new Shares so issued, credited as fully paid,
to the Offeror.

The Offeror is making an offer to the Optionholders in accordance with Rule 13 of the
Takeovers Code on the terms and conditions set out in the Option Offer Letter, which is
substantially in the form set out in Appendix IX to this Scheme Document. The Option Offer is
conditional upon the Scheme becoming effective.

The purpose of this Scheme Document is to provide you with further information regarding
the Proposal and the expected timetable as well as to give you notice of the Court Meeting and the
General Meeting (together with proxy forms in relation thereto). Your attention is drawn to the
following sections of this Scheme Document: (i) the letter from the Independent Board Committee
set out in the “Letter from the Independent Board Committee” section; (ii) the letter from the
Independent Financial Adviser set out in the “Letter from Independent Financial Adviser” section;
(iii) the Explanatory Statement set out in the “Explanatory Statement” section; (iv) the terms of the
Scheme set out in Appendix VII; and (v) the Option Offer Letter, substantially in the form set out
in Appendix IX, of/to this Scheme Document.

OBJECTIVES OF THE PROPOSAL

The Proposal aims to eliminate the historical holding company discount of the Company
under the current tiered holding structure and, in this way, unlock value for the Shareholders.

The effect of the Proposal would be to:

(a) distribute Wharf REIC Shares and Wharf Shares under the Distribution. The Group’s
consolidated interest in the NAV of the Wharf REIC Group attributable to the
shareholders of Wharf REIC and the NAV of the Wharf Group attributable to the
shareholders of Wharf accounted for approximately 90% of the Group Consolidated
NAV as at 31 December 2019. As a result of the Distribution, Scheme Shareholders
will directly hold Wharf REIC Shares and Wharf Shares instead of being interested in
them only indirectly through holding Shares; and

(b) thereafter complete the privatisation of the remaining Company for the Scheme
Consideration of HK$12.00 per Scheme Share. The Scheme Consideration represents
an approximately 1.8% discount to the Company Reassessed NAV per Share of
HK$12.22. The Company Adjusted Consolidated NAV per Share of HK$13.00
accounted for approximately 10% of the Group Consolidated NAV per Share of
HK$130.80 as at 31 December 2019 and based on the number of Shares in issue as at
31 December 2019.
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The existence of a long-term historical holding company discount is illustrated by the

following chart comparing the closing price of the Shares against the sum of the closing prices of

the Wharf REIC Shares and the Wharf Shares (reflecting the ratio in which the Wharf REIC Shares

and the Wharf Shares are to be distributed under the Distribution). The Company also held other

assets (including a portfolio of properties) and liabilities.

Comparison of the closing prices of the Shares to the sum of the closing prices of

the Wharf REIC Shares and the Wharf Shares on the same day
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Latest Practicable Date

Last Trading Day

As at the Last Trading Day, the Company held (i) approximately 66.5% of the issued shares

of Wharf REIC, and (ii) approximately 70.7% of the issued shares of Wharf, and in addition, it also

held other assets (including a portfolio of properties) and liabilities.

Based on the closing prices of the respective shares of the companies on the Last Trading

Day:

(a) the Company’s market capitalisation was HK$97.0 billion;

(b) the aggregate market value of the Company’s shareholdings in Wharf REIC and

Wharf was HK$123.7 billion, which already exceeded the Company’s market

capitalisation by HK$26.7 billion; and

(c) in addition, the Company held other assets (including a portfolio of properties) and

liabilities with a book net asset value of HK$30.0 billion as at 31 December 2019.
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As at the Latest Practicable Date, the Company held (i) approximately 69.64% of the issued

shares of Wharf REIC, and (ii) approximately 72.99% of the issued shares of Wharf, and in

addition, it also held other assets (including a portfolio of properties) and liabilities.

Based on the closing prices of the respective shares of the companies on the Latest

Practicable Date:

(a) the Company’s market capitalisation was HK$113.3 billion;

(b) the aggregate market value of the Company’s shareholdings in Wharf REIC and

Wharf was HK$98.5 billion, which was lower than the Company’s market

capitalisation by HK$14.8 billion; and

(c) in addition, the Company held other assets (including a portfolio of properties) and

liabilities with a book net asset value of HK$30.0 billion as at 31 December 2019.

BENEFITS OF THE PROPOSAL

(a) Unlocking shareholder value through the elimination of the historical holding company

discount of the Company’s stake in Wharf REIC and Wharf

The Proposal aims to unlock immediate value for Shareholders through the elimination of

the Company’s historical holding company discount associated with the existing tiered

shareholding structure as Wharf REIC Shares and Wharf Shares will upon completion of the

Proposal be held directly by the Scheme Shareholders.

Under the Proposal, Scheme Shareholders, other than the Non-Qualifying Shareholders,

will receive by way of the Distribution one Wharf REIC Share and one Wharf Share in respect of

each Share they hold as at the Proposal Record Date. In addition, Scheme Shareholders will receive

the Scheme Consideration in cash of HK$12.00 per Scheme Share, less the Dividend Adjustment

(if any).
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The Aggregate Amount per Scheme Share at the Last Trading Day, being (i) the Scheme

Consideration of HK$12.00 per Scheme Share in cash (without taking into account the effect of

any Dividend Adjustment) payable to, and (ii) the value (based on their closing prices on the Last

Trading Day) of one Wharf REIC Share and one Wharf Share to be distributed to, Scheme

Shareholders (other than the Non-Qualifying Shareholders) in respect of each Share they hold at

the Proposal Record Date, represents a premium of 52.2%, or HK$24.65 (or HK$16.5 billion in

aggregate based on the total number of Scheme Shares as at the Latest Practicable Date) over the

closing price of the Shares on the Last Trading Day. This is illustrated in the following diagram.

In HK$ per Share

Distribution

One Wharf REIC
Share1

One Wharf Share1 One Scheme Share1Scheme
Consideration

Aggregate Amount
per Scheme Share1

HK$24.65 per Scheme Share
(HK$16.5 billion in 

aggregate)

40.20

71.90

19.70

12.00

47.25

Note 1: Using the closing price of the Shares, Wharf REIC Shares and Wharf Shares as quoted on the Stock

Exchange on the Last Trading Day

(b) Delivering higher dividend income from Wharf REIC Shares and Wharf Shares (and in

addition each Scheme Shareholder will receive the Scheme Consideration in cash which

can generate additional income to the Scheme Shareholders)

Based on the actual cash dividend track record of the Company and Wharf since 2010 and of

Wharf REIC since its spin-off from Wharf in 2017, Shareholders would have received a

substantially higher combined dividend income by holding one Wharf REIC Share and one Wharf

Share compared to holding one Share. For example, Shareholders would have received an average

of HK189 cents annual dividend income by holding one Wharf REIC Share and one Wharf Share

combined, which is 75% higher than the average of HK108 cents annual dividend income they

would have received by holding one Share during the 10-year period from 2010 to 2019. This is

illustrated in the diagram below.
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In addition, if the Scheme becomes effective, each Scheme Shareholder will receive the

Scheme Consideration in cash which can generate additional income to the Scheme Shareholders.

Incremental cash dividend received by holders of one Wharf REIC Share and one Wharf

Share as compared to one Share1

Wheelock DPS2

2010

HK$
cents

% higher
than

Wheelock
DPS2

2011 2012 2013 2014 2015 2016 2017 2018 2019

Wharf REIC DPS2 Wharf DPS2

13

50

110
100 107

100

100

106

106

165

165

170

170

181

181

115

190

190

130

215

215

143
159

95

254

155

65

210

275

158

33

203

236

+700%

+88

+112%

+56

+50%

+55

+70%

+70

+70%

+74

+65%

+75

+65%

+85

+78%

+112

+77%

+120

+50%

+78

Note 1: Dividend per share are presented as rounded numbers whereas percentages were calculated based on exact

figures. You may not be able to derive the percentages from dividing the rounded numbers

Note 2: Dividend per share

(c) Providing enhanced choice for Shareholders through separate and direct ownership of

Wharf REIC Shares and Wharf Shares

As there are clear strategic and operational differences between the business focuses of

Wharf REIC and Wharf, the Proposal aims to allow Shareholders to adjust their shareholdings in

Wharf REIC and Wharf according to their individual investment objectives and preferences.

(d) Providing Shareholders with higher trading liquidity based on the historical

performance of Wharf REIC Shares and Wharf Shares by comparison to the Shares

Upon completion of the Proposal, Scheme Shareholders other than the Non-Qualifying

Shareholders will hold the Wharf Shares and the Wharf REIC Shares directly, which historically

have had higher trading liquidity than the Shares. As at the Last Trading Day, Wharf REIC Shares

and Wharf Shares combined had approximately six times higher trading liquidity than the Shares,

with a three-month average daily trading volume as at the Last Trading Day of HK$138.3 million

for Wharf REIC Shares and HK$106.7 million for Wharf Shares compared to HK$44.3 million for

the Shares. Average daily trading volume has been calculated by taking a simple average of the

daily trading volume as measured by the volume traded each day multiplied by the closing price of

the relevant shares on the Stock Exchange on the relevant date for the three months’ period from 22

November 2019 to 21 February 2020.
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(e) Providing Scheme Shareholders with the opportunity to monetize their interest in the

Company that remains after the Distribution at an attractive discount to its reassessed

net asset value

The Scheme Consideration of HK$12.00 cash per Scheme Share (without taking into

account any Dividend Adjustment) presents to Scheme Shareholders the opportunity to monetise

their interests in the remaining Company after the Distribution at an attractive discount of

approximately 1.8% to the Company Reassessed NAV per Share of approximately HK$12.22.

TERMS OF THE PROPOSAL

The Scheme Consideration and the Distribution

Under the Proposal, the Scheme Consideration will be a cash amount of HK$12.00 per

Scheme Share, less the Dividend Adjustment (if any), to be paid by the Offeror.

If, after the Announcement Date, any dividend or other distribution (other than the

Distribution and 2019 Second Interim Dividend) is made or paid in respect of the Scheme Shares,

the Offeror reserves the right to reduce the Scheme Consideration by an amount equal to the

amount of such dividend or other distribution (i.e. the Dividend Adjustment).

In addition to the Scheme Consideration, under the Proposal the Scheme Shareholders

(other than the Non-Qualifying Shareholders) will also receive one Wharf REIC Share and one

Wharf Share in respect of each Scheme Share they hold as at the Proposal Record Date (see the

paragraphs headed “13. Information on the Group” in the “Explanatory Statement” section of this

Scheme Document for further discussion on the distribution ratio information). The Distribution

will be made by the Company.

No price increase statement

The Scheme Consideration will not be increased and the Offeror does not reserve the right to

do so. The Offeror has also advised that it will not request the Company to change the Distribution

ratio of one Wharf REIC Share and one Wharf Share to each Scheme Share held as at the Proposal

Record Date.

Comparison of value

The Aggregate Amount per Scheme Share of HK$71.90 on the Last Trading Day (being the

total of (i) the Scheme Consideration of HK$12.00 payable in cash (without taking into account

any Dividend Adjustment), plus (ii) the value (based on their closing prices on the Last Trading

Day) of the Wharf REIC Share and the Wharf Share to be distributed, in respect of each Scheme

Share), represents:

• a premium of approximately 30.3% over the closing price of HK$55.20 per Share as

quoted on the Stock Exchange on the Latest Practicable Date;
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• a premium of approximately 52.2% over the closing price of HK$47.25 per Share as

quoted on the Stock Exchange on the Last Trading Day;

• a premium of approximately 49.1% over the average closing price of HK$48.22 per

Share based on the daily closing prices as quoted on the Stock Exchange over the 5

trading days up to and including the Last Trading Day;

• a premium of approximately 45.2% over the average closing price of HK$49.52 per

Share based on the daily closing prices as quoted on the Stock Exchange over the 30

trading days up to and including the Last Trading Day;

• a premium of approximately 43.9% over the average closing price of HK$49.98 per

Share based on the daily closing prices as quoted on the Stock Exchange over the 60

trading days up to and including the Last Trading Day;

• a premium of approximately 45.2% over the average closing price of HK$49.52 per

Share based on the daily closing prices as quoted on the Stock Exchange over the 180

trading days up to and including the Last Trading Day;

• a premium of approximately 21.5% over the 52-week high price as at the Last Trading

Day of HK$59.20 per Share based on the closing price as quoted on the Stock

Exchange on 2 April 2019;

• a premium of approximately 8.3% over the all-time high closing price on the Stock

Exchange as at the Last Trading Day of HK$66.40 per Share based on the closing

price as quoted on the Stock Exchange on 9 August 2017;

• a discount of approximately 45.0% to the Group Consolidated NAV per Share as at 31

December 2019 of HK$130.80 (which Shareholders should note has not reflected the

effect of the Distribution).

The Aggregate Amount per Scheme Share on the Latest Practicable Date (being the total of

(i) the Scheme Consideration of HK$12.00 payable in cash (without taking into account any

Dividend Adjustment), plus (ii) the value (based on their closing prices on the Latest Practicable

Date) of the Wharf REIC Share and the Wharf Share to be distributed, in respect of each Scheme

Share) was HK$57.86.

The Scheme Consideration of HK$12.00 cash per Scheme Share (without taking into

account any Dividend Adjustment) represents:

• a discount of 7.7% to the Company Adjusted Consolidated NAV per Share of

HK$13.00;

• a discount of approximately 1.8% to the Company Reassessed NAV per Share of

approximately HK$12.22;
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• a premium of approximately 28.5% over the Distribution Adjusted Share Closing

Price on the Latest Practicable Date of HK$9.34;

• a premium of HK$24.65 per Share over the Distribution Adjusted Share Closing Price

on the Last Trading Day of negative HK$12.65;

• a premium of HK$25.23 per Share over the average Distribution Adjusted Share

Closing Price over the 5 trading days up to and including the Last Trading Day of

negative HK$13.23;

• a premium of HK$26.18 per Share over the average Distribution Adjusted Share

Closing Price over the 30 trading days up to and including the Last Trading Day of

negative HK$14.18;

• a premium of HK$25.65 per Share over the average Distribution Adjusted Share

Closing Price over the 60 trading days up to and including the Last Trading Day of

negative HK$13.65;

• a premium of HK$27.59 per Share over the average Distribution Adjusted Share

Closing Price over the 180 trading days up to and including the Last Trading Day of

negative HK$15.59;

• a premium of HK$23.29 per Share over the 52-week high, as at the Last Trading Day,

Distribution Adjusted Share Closing Price on 4 February 2020 of negative HK$11.29;

and

• a premium of HK$13.25 per Share over the all-time high, as at the Last Trading Day,

Distribution Adjusted Share Closing Price on 25 November 2008 of negative

HK$1.25.

The Option Offer

As at the Latest Practicable Date there were four Optionholders, namely Mr. D Woo, Mr.

Stewart C K Leung, Mr. Paul Y C Tsui and Mr. Ricky K Y Wong, each a Director, holding in

aggregate 4,000,000 Share Options granted under the Share Option Scheme, with an exercise price

of HK$36.60 per Share Option, of which 1,500,000 had vested and 2,500,000 are unvested. The

Company had not granted any further Share Options between the Announcement Date and the

Latest Practicable Date and does not intend to grant any further Share Options between the Latest

Practicable Date and the Effective Date.

Pursuant to the terms of the Share Option Scheme:

• the right to exercise any Share Option had been suspended with effect from the close

of business on 26 February 2020, being the day immediately preceding the

Announcement Date, and shall remain suspended until the Directors otherwise

determine. It is intended by the Directors that the right to exercise any outstanding

Share Option will be so suspended until the completion of the Proposal;
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• all the Share Options shall be cancelled on the Effective Date, in which event each

Optionholder concerned shall be entitled to receive a payment in cash as full and final

compensation for such cancellation (“Option Cancellation Compensation”). The

amount of the Option Cancellation Compensation is HK$11.62 per Share Option,

which is equal to the excess of (i) the average closing price of HK$48.22 per Share

based on the daily closing prices as quoted on the Stock Exchange over the 5 trading

days up to and including the Last Trading Day, over (ii) the corresponding exercise

price, being HK$36.60, in respect of those Share Options; and

• payment of the Option Cancellation Compensation shall be made in full by the

Company within one month from the Effective Date.

However, each of the four Optionholders of the total of 4,000,000 Share Options has

irrevocably and unconditionally agreed to waive his entitlement to the Option Cancellation

Compensation. Accordingly, the Company will not be required to pay any Option Cancellation

Compensation under the Share Option Scheme.

The Offeror is making an offer to the Optionholders in accordance with Rule 13 of the

Takeovers Code on the terms and conditions set out in the Option Offer Letter, which is

substantially in the form set out in Appendix IX to this Scheme Document. The Share Option Offer

Price of HK$35.30 under the Option Offer, which is required to be calculated on a “see-through”

basis, has been calculated as the Aggregate Amount per Scheme Share on the Last Trading Day of

HK$71.90 less the exercise price of the Share Options. The Option Offer is conditional upon the

Scheme becoming effective. The Option Offer is being made in respect of all Share Options in

issue on the Share Option Record Date.

Please refer to the paragraphs headed “12. Option Offer” in the “Explanatory Statement”

section of this Scheme Document for details.

CONDITIONS OF THE PROPOSAL

The Proposal comprises of the Scheme and the Distribution, which are conditional upon the

satisfaction or waiver (as applicable) of the conditions described in the paragraphs headed

“Scheme Conditions” and “Distribution Conditions”, respectively, in “4. Conditions of the Scheme

and the Distribution” of the “Explanatory Statement” section of this Scheme Document.

All Scheme Conditions and Distribution Conditions will have to be satisfied or waived (as

applicable), on or before the Long Stop Date, failing which the Proposal will lapse.
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EXCLUSION FROM THE PROPOSAL OF THE SHARES MR. WOO, THE MR. WOO
ENTITIES AND THE TRUSTEE ARE INTERESTED IN

Mr. Woo, an Offeror Concert Party, has (i) agreed that the Shares held by himself and his
controlled entities or nominees (being Excluded Shares) will be excluded from the Proposal and
will not form part of the Scheme Shares, (ii) irrevocably and unconditionally agreed not to receive,
and procure his controlled entities to irrevocably and unconditionally agree not to receive, his/its
entitlements to the Wharf REIC Shares and Wharf Shares under the Distribution, and (iii) agreed to
exercise or procure the exercise of all voting rights attached to the Excluded Shares held by him
and his controlled entities or nominees at the General Meeting in favour of all the resolutions
which are necessary to implement or otherwise relate to the Proposal.

Each of the Mr. Woo Entities has (i) agreed that the Shares held by it will be excluded from
the Proposal and will not form part of the Scheme Shares, (ii) irrevocably and unconditionally
agreed not to receive its entitlements to the Wharf REIC Shares and Wharf Shares under the
Distribution, and (iii) agreed to exercise all voting rights attached to the Excluded Shares held by
it at the General Meeting in favour of all the resolutions which are necessary to implement or
otherwise relate to the Proposal.

The Trustee (in respect of the Shares held by it in its capacity as the trustee of the Trust), an
Offeror Concert Party, has also (i) agreed that the Shares it holds in its capacity as the trustee of the
Trust (being Excluded Shares) will be excluded from the Proposal and will not form part of the
Scheme Shares, (ii) irrevocably and unconditionally agreed not to receive its entitlements in
respect of Excluded Shares to the Wharf REIC Shares and Wharf Shares under the Distribution,
and (iii) agreed that it will exercise or procure the exercise of all voting rights attached to the
Excluded Shares held by it in its capacity as the trustee of the Trust at the General Meeting in
favour of all the resolutions which are necessary to implement or otherwise relate to the Proposal.

The Excluded Shares comprise 1,385,416,330 Shares in total, representing 67.49% of the
issued share capital of the Company as at the Latest Practicable Date.

FINANCIAL RESOURCES

On the basis that no outstanding Share Options will be exercised (and no further Share
Option will be granted on or prior to the Proposal Record Date), and on the assumption that (i) no
further Shares are issued before the Proposal Record Date and (ii) no Dividend Adjustment is
made, the maximum amount of cash consideration required for the Offeror to effect the Proposal
(comprising the Scheme Consideration of HK$12.00 per Scheme Share and the Share Option Offer
Price payable to the Optionholders pursuant to the Option Offer) will be approximately
HK$8,150,395,484.

As at the Latest Practicable Date the Offeror is financing the entire cash amount required for
the Proposal from internal cash resources and other external debt financing made available by
HSBC (as lender). The Offeror does not intend that the payment of interest, or repayment of or
security for any liability (contingent or otherwise) of such external debt financing, will depend to
any significant extent on the business of the Group.

HSBC, as financial adviser to the Offeror, is satisfied that sufficient financial resources are
available to the Offeror for satisfying its obligations in respect of the full implementation of the
Proposal in accordance with their respective terms.
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THE SCHEME

Under the Proposal, subject to the Scheme becoming binding and effective in accordance
with its terms, each of the Scheme Shares will be cancelled and extinguished in exchange for the
Scheme Consideration. Upon such cancellation and extinguishment, the issued share capital of the
Company will be restored to its former number by the issuance to the Offeror, credited as fully
paid, of the same number of Shares as the number of Scheme Shares cancelled and extinguished.
The reserve created in the Company’s books of account as a result of any reduction in issued share
capital will be applied to the paying up in full of the new Shares so issued to the Offeror.

If, after the date of this Scheme Document, any dividend or other distribution (other than the
Distribution and the 2019 Second Interim Dividend) is made or paid in respect of the Scheme
Shares, the Offeror reserves the right to reduce the Scheme Consideration by the amount of such
dividend or distribution.

In addition to the Scheme Consideration, the Scheme Shareholders (other than the
Non-Qualifying Shareholders, who will be subject to the arrangements set out in the section
headed “The Distribution” below) will receive one Wharf REIC Share and one Wharf Share per
Scheme Share under the Distribution, subject to the fulfilment of the Distribution Conditions.

Scheme Conditions

The Scheme will become binding and effective on the Company and all Scheme
Shareholders subject to the satisfaction or waiver (as applicable) of the Scheme Conditions, which
are set out in the paragraphs headed “Scheme Conditions” under “4. Conditions of the Scheme and
the Distribution” of the “Explanatory Statement” section of this Scheme Document.

As at the Latest Practicable Date, all the Scheme Conditions, other than Scheme Condition
(5), remained subject to fulfilment (unless otherwise waived, where applicable) and none of the
Scheme Conditions had been waived.

THE DISTRIBUTION

Under the Proposal, subject to fulfilment of the Distribution Conditions, the Company will
pay a special dividend (to be effected by way of a distribution in-specie) of one Wharf REIC Share
and one Wharf Share in respect of each Share held at the Proposal Record Date.

Each of Mr. Woo, the Mr. Woo Entities and the Trustee, in its capacity as trustee of the Trust
and in respect of Excluded Shares, (each an Offeror Concert Party) has agreed not to receive the
Wharf REIC Shares and Wharf Shares to which he/it is entitled under the Distribution (“Excluded
Entitlements”).

The Excluded Entitlements (except for certain of the Wharf REIC Shares which will be
distributed to the Scheme Shareholders (other than the Non-Qualifying Shareholders) under the
Distribution due to the ratio of Shares to Wharf REIC Shares in which the Company is interested
(through its wholly-owned subsidiaries) being 0.97 but the Distribution ratio being 1:1 (see the
paragraphs headed “13. Information on the Group” in the “Explanatory Statement” section of this
Scheme Document)) will be retained by the Company, and the Company will be owned as to
32.51% by the Offeror, 48.48% by the Trustee in its capacity as trustee of the Trust and 19.01% by
Mr. Woo and the Mr. Woo Entities upon completion of the Proposal.
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Since the Shares, the Wharf Shares and the Wharf REIC Shares are traded in board lots of

1,000 shares, any holding of those shares that is not a whole multiple of 1,000 is known as an “odd

lot”. As the Wharf Shares and the Wharf REIC Shares are to be distributed in the ratio of 1:1 with

each Shareholder’s holding of Shares on the Proposal Record Date, odd lots will only arise to the

extent that a Shareholder has an existing odd lot. It is accordingly not proposed to put in place any

special arrangements for trading odd lots of Wharf REIC Shares and Wharf Shares.

The Scheme Shareholders (other than the Non-Qualifying Shareholders) will receive the

Distributable Wharf REIC and Wharf Shares, representing approximately 22.0% of Wharf REIC’s

issued shares and 21.9% of Wharf’s issued shares. The Distributable Wharf REIC and Wharf

Shares will be distributed to the Scheme Shareholders (other than the Non-Qualifying

Shareholders) whose names appear on the Register on the Proposal Record Date. The Distributable

Wharf REIC and Wharf Shares are fully-paid and will be distributed free from all Encumbrances.

In respect of the entitlements of the Non-Qualifying Shareholders, arrangements will be made for

the relevant Wharf REIC Shares and Wharf Shares which would otherwise have been transferred to

such Non-Qualifying Shareholders to be sold in the market, and the proceeds of such sale, after

deduction of expenses (including brokerage, trading tariff, trading fee, transaction levy, transfer

fee), if not less than HK$100, to be distributed in Hong Kong dollars to the relevant

Non-Qualifying Shareholders at their own risk. The Company will arrange for the sale of the

relevant Wharf REIC Shares and Wharf Shares as soon as practicable after the Distribution is made

at the then prevailing market price, which may be different from the price at which the

Distributable Wharf REIC and Wharf Shares first become tradable on the Stock Exchange by the

other Scheme Shareholders. The Company will thereafter arrange for the despatch of the cheques

for payment of the net proceeds of such sale to the relevant Non-Qualifying Shareholders as soon

as practicable and it is expected that the cheques will be despatched by Friday, 21 August 2020 in

the absence of exceptional circumstances. If the amount falling to be distributed to a

Non-Qualifying Shareholder is less than HK$100, such amount will not be distributed but will be

retained for the benefit of the Company.

It is expected that the Board (excluding the members of the Independent Board Committee),

recognising that the Distribution is an integral part of the Proposal and is in the interest of the

Shareholders as a whole, following the relevant resolutions being approved at the Court Meeting

and the General Meeting, will on 16 June 2020 declare the special dividend under the Distribution,

subject to the Distribution Conditions being satisfied.

It is expected that the Company will instruct the Share Registrar to effect the Distribution,

subject to the Distribution Conditions being fulfilled or waived, after the High Court has

sanctioned the Scheme and granted the order in relation thereto (i.e. on Wednesday, 15 July 2020),

and that the process of transfer of the Distributable Wharf REIC and Wharf Shares will take

approximately five Business Days (i.e. by Wednesday, 22 July 2020).

Upon the Distribution being made to the Scheme Shareholders (other than the

Non-Qualifying Shareholders), an office copy of the order of the High Court will be filed with and

registered by the Registrar of Companies under Part 2 of the Companies Ordinance, and the

Scheme will become effective.
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Distribution Conditions

The Distribution will be subject to satisfaction of the Distribution Conditions set out in the
paragraphs headed “Distribution Conditions” under “4. Conditions of the Scheme and the
Distribution” in the “Explanatory Statement” section of this Scheme Document.

WARNING: Shareholders and/or potential investors should be aware that the Scheme
and the Distribution are subject to the Scheme Conditions and Distribution Conditions being
fulfilled or waived (as applicable), respectively, and thus the Proposal may or may not be
implemented and the Scheme may or may not become effective. Shareholders and/or
potential investors should therefore exercise caution when dealing in Shares. If you are in
doubt as to the contents of this Scheme Document, any aspect of the Proposal or any action to
be taken, you are encouraged to consult a licensed securities dealer or registered institution
in securities, stockbroker, bank manager, solicitor, professional accountant or other
professional adviser and obtain independent professional advice.

SHAREHOLDING STRUCTURE OF THE COMPANY

A table setting out the shareholding structure of the Company as at the Latest Practicable
Date and immediately after completion of the Proposal (assuming that there is no change in
shareholding of the Company before completion of the Proposal) is set out in the paragraphs
headed “8. Shareholding Structure of the Company” in the “Explanatory Statement” section of this
Scheme Document.

As at the Latest Practicable Date, except for (i) Mr. D Woo who held 7,000,000 Shares and
1,000,000 Share Options; (ii) Mr. Stephen T. H. Ng who held 176,000 Shares; (iii) Mr. Stewart
C.K. Leung who held 50,000 Shares and 1,200,000 Share Options; (iv) Mr. Paul Y C Tsui who held
300,000 Shares and 600,000 Share Options; and (v) Mr. Ricky K. Y. Wong who held 609,000
Shares and 1,200,000 Share Options, none of the Directors had any shareholding or any interest
(within the meaning of Part XV of the SFO) in the Company.

As at the Latest Practicable Date:

(a) the Company had 2,052,849,287 Shares in issue and 4,000,000 outstanding Share
Options;

(b) the Offeror did not own, control or have direction over any Shares. The Offeror
Concert Parties held in aggregate 1,426,695,330 Shares representing approximately
69.50% of the issued share capital of the Company;

(c) save as disclosed in paragraph (2) above and in the shareholding table set out in the
section headed “8. Shareholding Structure of the Company” in the “Explanatory
Statement” section of this Scheme Document, the Offeror Concert Parties did not
legally and beneficially own, control or have direction over any Shares;

(d) save for (i) the 1,000,000 Share Options held by Mr. D Woo and (ii) the 600,000 Share
Options held by Mr. Paul Y C Tsui, there were no convertible securities, warrants or
options in respect of the Shares held, controlled or directed by the Offeror or the
Offeror Concert Parties;
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(e) Mr. K C Chan, an Offeror Concert Party (being a director of the Offeror), was

interested in 100,000 Shares;

(f) neither the Offeror nor the Offeror Concert Parties had entered into any outstanding

derivative in respect of the securities in the Company;

(g) neither the Offeror nor the Offeror Concert Parties had borrowed or lent any relevant

securities (as defined in Note 4 to Rule 22 of the Takeovers Code) in the Company,

save for any borrowed securities which had been either on-lent or sold;

(h) the Scheme Shares, comprising 667,432,957 Shares, represented approximately

32.51% of the issued Shares; and

(i) the Company had no relevant securities (as defined in Note 4 to Rule 22 of the

Takeovers Code) other than its issued share capital of 2,052,849,287 Shares and the

4,000,000 Share Options.

REASONS FOR AND BENEFITS OF THE PROPOSAL

Please refer to the objectives of the Proposal set out in the paragraphs headed “Objectives of

the Proposal” above and the benefits of the Proposal set out in the paragraphs headed “Benefits of

the Proposal” above.

INDEPENDENT BOARD COMMITTEE

An Independent Board Committee, which comprises all of the independent non-executive

Directors, namely Mr. Tak Hay Chau, Mr. Winston K. W. Leong, Mr. Alan H. Smith, Mr. Richard Y.

S. Tang, Mr. Kenneth W. S. Ting, Ms. Nancy S. L. Tse and Dr. Glenn S. Yee, who are not interested

in the Proposal, has been established by the Board to make a recommendation (i) to the

Independent Shareholders as to whether the terms of the Proposal are, or are not, fair and

reasonable and whether to vote in favour of the Scheme at the Court Meeting and the General

Meeting and (ii) to the Optionholders as to whether the terms of the Option Offer are, or are not,

fair and reasonable and whether to accept the Option Offer.

Pursuant to Rule 2.8 of the Takeovers Code, the Independent Board Committee comprises

all non-executive Directors who have no direct or indirect interest in the Proposal. Mrs. Mignonne

Cheng, a non-executive Director, is the chairman of BNP Paribas Wealth Management for

Asia-Pacific, which provides financial services to Mr. Woo and the Company from time to time.

The Board is of the view that she is interested in the Proposal for the purpose of Rule 2.8 of the

Takeovers Code and is accordingly excluded from being a member of the Independent Board

Committee. All of the other non-executive Directors (namely all independent non-executive

Directors) are members of the Independent Board Committee. Mr. Horace W. C. Lee, a Director

who carries out an executive function in the Group, is also excluded from the Independent Board

Committee.

The full text of the letter from the Independent Board Committee is set out in the “Letter

from the Independent Board Committee” section of this Scheme Document.
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INDEPENDENT FINANCIAL ADVISER

Anglo Chinese has been appointed as the independent financial adviser to advise the
Independent Board Committee in connection with the Proposal. Such appointment has been
approved by the Independent Board Committee.

The full text of the letter from Anglo Chinese is set out in the “Letter from The Independent
Financial Adviser” section of this Scheme Document.

INFORMATION ON THE GROUP AND THE OFFEROR

The Group

The Company is a company incorporated in Hong Kong with limited liability, whose Shares
are listed on the Main Board of the Stock Exchange with the stock code 20. The Group includes
three Hong Kong listed subsidiaries, namely Wharf REIC, Wharf and Harbour Centre.

Wharf REIC is incorporated in the Cayman Islands with limited liability, and its shares are
listed on the Main Board of the Stock Exchange. The Wharf REIC Group includes Harbour Centre,
whose shares are listed on the Main Board of the Stock Exchange. The Wharf REIC Group is
principally engaged in property investment in Hong Kong, holding strategic and substantial
commercial investment properties in Hong Kong.

Wharf is incorporated in Hong Kong with limited liability, and its shares are listed on the
Main Board of the Stock Exchange. The Wharf Group is principally engaged in property
investment and development as well as logistics business in Hong Kong and the PRC.

The Group’s property interests are summarised in Appendix V to this Scheme Document. In
addition, the Group, in its capacity as developer, had entered into contracts with MTR Corporation
Limited, being the owner of certain landed properties in Hong Kong.

From 23 February 2020 when the Offeror initially approached the Company in respect of the
Offeror’s intention to make the Proposal (“Initial Approach Date”) up to the Latest Practicable
Date, the Company made on-market acquisitions on the Stock Exchange of (i) 95,083,000 Wharf
REIC Shares in aggregate for an aggregate consideration of HK$3,009 million in cash; and (ii)
69,610,000 Wharf Shares for an aggregate consideration of HK$959 million in cash
(“Post-Approach Acquisitions”). Such purchases were in line with the Company’s consistent
practice since 2011, based on the attractiveness of the trading prices of, and availability of sellers
of substantial volume of, Wharf REIC shares or Wharf Shares at the relevant time. The Company
intends to continue to acquire (through its subsidiaries) additional Wharf REIC Shares and/or
Wharf Shares on-market (“Continuing Transactions”).

The applicable percentage ratios in respect of the Post-Approach Acquisitions and
Continuing Transactions (together the “Relevant Transactions”) in respect of Wharf REIC Shares
and/or Wharf Shares between the Initial Approach Date and the completion of the Proposal may in
aggregate exceed the 5% threshold for the purpose of Rule 14.07 under the Listing Rules, in which
case they will constitute discloseable transaction(s), and therefore, constitute frustrating action(s)
based on Note 6 to Rule 4 of the Takeovers Code. Under Rule 4, the Company may not enter into
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the Relevant Transactions without the approval of the Shareholders in general meeting unless such
requirement is waived by the Executive, and under Note 1 to Rule 4, the requirement of a
shareholders’ meeting may be waived by the Executive if the Offeror agrees. The Company has
received the written consent from the Offeror to the Relevant Transactions. Further, the Company
has applied for and the Executive has granted a waiver of the requirement under Rule 4 of the
Takeovers Code for approval of the Shareholders to be obtained in respect of the Relevant
Transactions.

As at the Latest Practicable Date there were 2,052,849,287 Shares in issue while the
Company was interested through its wholly-owned subsidiaries in 1,987,472,608 Wharf REIC
Shares and 2,199,301,608 Wharf Shares representing a ratio of Shares to Wharf REIC Shares of
0.97 and a ratio of Shares to Wharf Shares of 1.07. However, these ratios will vary if the number of
Shares in issue, and/or the number of Wharf REIC Shares or Wharf Shares held by the Company
through its wholly-owned subsidiaries, changes between the Latest Practicable Date and the
Effective Date. Accordingly, in order to give Shareholders certainty, the ratio of Shares to Wharf
REIC Shares and the ratio of Shares to Wharf Shares to be distributed under the Distribution has
been rounded and fixed at 1:1 in both cases.

Profit Warning Announcement and Estimate of Results

Reference is made to the Profit Warning Announcement in which the Company announced
that:

(a) based on the management information currently available to the Company including
the latest unaudited management accounts of the Group for the three months ended 31
March 2020, the Board wished to advise Shareholders and investors of its preliminary
estimation that the Group expects a loss attributable to Shareholders for the three
months ended 31 March 2020 of approximately HK$6 billion mainly due to the losses
and/or reduced profitability of its principal businesses and the effect of unrealised
revaluation deficit or impairment of the Group’s investment properties, development
properties and hotels thus caused. The Group’s financial performance in 2020 has so
far been impacted mainly by the very weak economic environment and the extreme
market and operating conditions caused by COVID-19 on the Group’s business; and

(b) the Group’s half year results are subject to changes in market conditions (in particular
changes in the valuations of the Group’s hotels and properties) for the six months
ending 30 June 2020. Therefore, the results of the Group for the six months ending 30
June 2020 could significantly differ from the information contained in the Profit
Warning Announcement.

As disclosed in the Profit Warning Announcement, pursuant to Rule 10 of the Takeovers
Code, the profit warning (“Estimate”) in the Profit Warning Announcement constitutes a profit
forecast under Rule 10 of the Takeovers Code and must be reported on by the Company’s auditors
and the Independent Financial Adviser in accordance with Rule 10.4 of the Takeovers Code. In this
regard, the Estimate has been reported on by the Independent Financial Adviser and KPMG, the
auditors of the Company, respectively. KPMG is of the opinion that, so far as the accounting
policies and calculations are concerned, the Estimate has been properly compiled in accordance
with the bases adopted by the Directors as set out in the Profit Warning Announcement and is
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presented on a basis consistent in all material respects with the accounting policies normally
adopted by the Group as set out in its published consolidated financial statements for the year
ended 31 December 2019. The Independent Financial Adviser is satisfied that the Estimate has
been made by the Directors with due care and consideration. Your attention is drawn to the letter
from KPMG and the letter from the Independent Financial Adviser on the Estimate set out in
Appendix III and Appendix IV to this Scheme Document, respectively.

The Offeror

The Offeror is a private company incorporated in the British Virgin Islands with limited
liability and wholly owned by Mr. Woo.

Mr. Woo served as the Chairman of the Company from 1986 to 1996 and from 2002 to
December 2013. He stepped down as the Chairman to assume the title of Senior Director of the
Company with effect from 1 January 2014 and retired from the Board in May 2015. He was also the
chairman of the major publicly listed subsidiary of the Company, namely, Wharf. He served as a
member of the Standing Committee of the 10th, 11th and 12th National Committee of the Chinese
People’s Political Consultative Conference (the “CPPCC”) of the PRC. He was the convener of
Hong Kong CPPCC members. In Hong Kong, he was awarded the Grand Bauhinia Medal in June
2012 and the Gold Bauhinia Star in 1998 by the Government of Hong Kong and appointed a Justice
of the Peace in 1993. He was a non-official member of the Commission on Strategic Development.
Previously, he served as chairman of Hospital Authority from 1995 to 2000, council chairman of
Hong Kong Polytechnic University from 1993 to 1997 and chairman of Hong Kong Trade
Development Council from 2000 to 2007.

INTENTIONS OF THE OFFEROR AND THE COMPANY

Your attention is drawn to the paragraphs headed “15. Intentions of the Offeror and the
Company” in the “Explanatory Statement” section of this Scheme Document.

The Board is aware of and welcomes the Offeror’s intentions as set out in the paragraphs
headed “15. Intentions of the Offeror and the Company” in the “Explanatory Statement” section of
this Scheme Document that, among others, the existing businesses of the Group shall be continued,
and is willing to render reasonable cooperation with the Offeror and will continue to act in the best
interests of the Group and the Shareholders as a whole.

SHARE CERTIFICATES AND WITHDRAWAL OF LISTING OF THE SHARES ON THE
STOCK EXCHANGE

Upon the Scheme becoming effective, all Scheme Shares will be cancelled and the share
certificates for the Scheme Shares will thereafter cease to have effect as documents or evidence of
title. The Company will apply to the Stock Exchange for the withdrawal of the listing of the Shares
on the Stock Exchange as soon as practicable after the Effective Date. The Shareholders will be
notified by way of an announcement of the exact dates of the last day of dealing in Shares and on
which the Scheme and the withdrawal of the listing of the Shares will become effective.

The Board intends the listing of the Shares on the Stock Exchange to be maintained in the
event that the Scheme does not become effective.
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IF THE SCHEME IS NOT APPROVED OR THE PROPOSAL LAPSES

Subject to the requirements of the Takeovers Code, the Proposal will lapse if any of the

Scheme Conditions and the Distribution Conditions has not been fulfilled or waived, as applicable,

on or before the Long Stop Date. The listing of the Shares on the Stock Exchange will not be

withdrawn if the Scheme does not become effective or the Proposal otherwise lapses.

If the Scheme is not approved or the Proposal otherwise lapses, there are restrictions under

the Takeovers Code on the Offeror making subsequent offers, to the effect that neither the Offeror

nor any person who acted in concert with it in the course of the Proposal (nor any person who is

subsequently acting in concert with any of them) may within 12 months from the date on which the

Scheme is not approved or the Proposal otherwise lapses announce an offer or possible offer for the

Company, except with the consent of the Executive.

If the Independent Board Committee or the Independent Financial Adviser does not

recommend the Scheme, or the Scheme is not approved, all expenses incurred by the Company in

connection therewith shall be borne by the Offeror in accordance with Rule 2.3 of the Takeovers

Code.

SCHEME SHARES, COURT MEETING AND GENERAL MEETING OF THE COMPANY

For the purpose of exercising your right to vote at the Court Meeting and the General

Meeting, you are requested to carefully read the paragraphs headed “24. Court Meeting and

General Meeting” in the “Explanatory Statement” section and “Actions to be taken” section of this

Scheme Document, and the notices of the Court Meeting and the General Meeting in Appendix

VIII to this Scheme Document and the AGM Circular, respectively.

As at the Latest Practicable Date:

(a) all the 667,432,957 Scheme Shares (representing approximately 32.51% of the issued

share capital of the Company) are considered to be CO Disinterested Shares within

the meaning of section 674(3)(a) of the Companies Ordinance; among these

667,432,957 Shares, 626,153,957 Shares (representing approximately 30.50% of the

issued share capital of the Company) are considered to be Disinterested Shares within

the meaning provided in Note 6 to Rule 2 of the Takeovers Code, and the remaining

41,279,000 Shares (representing approximately 2.01% of the issued share capital of

the Company) were held by Mr. D Woo, Ms. J Woo, Mr. Paul Y C Tsui and Mr. K C

Chan, who are Offeror Concert Parties. Only Shareholders who qualify as both

Independent Shareholders and holders of CO Disinterested Shares, and not one only,

will be eligible to vote at the Court Meeting;

(b) the Offeror was not interested in any Shares. Mr. Woo, directly and through the Mr.

Woo Entities, was interested in 390,194,652 Shares (representing approximately

19.01% of the issued shares of the Company). Such Shares will not form part of the

Scheme Shares and will not be voted at the Court Meeting;
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(c) the Trustee, in its capacity as trustee of the Trust, an Offeror Concert Party, was

interested in 995,221,678 Shares in its capacity as trustee of the Trust (representing

approximately 48.48% of the issued shares of the Company). Such Shares will not

form part of the Scheme Shares and will not be voted at the Court Meeting;

(d) Mr. D Woo, an Offeror Concert Party (being the son of Mr. Woo), was interested in

7,000,000 Shares (representing approximately 0.34% of the issued shares of the

Company) and held 1,000,000 Share Options. Such Shares will form part of the

Scheme Shares but will not be voted at the Court Meeting, and such Share Options

will be subject to the Option Offer;

(e) Ms. J Woo, an Offeror Concert Party (being the daughter of Mr. Woo), was interested

in 33,879,000 Shares (representing approximately 1.65% of the issued shares of the

Company). Such Shares will form part of the Scheme Shares but will not be voted at

the Court Meeting;

(f) Mr. Paul Y C Tsui, an Offeror Concert Party (being a director of the Offeror), was

interested in 300,000 Shares (representing approximately 0.01% of the issued shares

of the Company) and held 600,000 Share Options. Such Shares will form part of the

Scheme Shares but will not be voted at the Court Meeting, and such Share Options

will be subject to the Option Offer; and

(g) Mr. K C Chan, an Offeror Concert Party (being a director of the Offeror), was

interested in 100,000 Shares (representing approximately 0.01% of the issued shares

of the Company). Such Shares will form part of the Scheme Shares but will not be

voted at the Court Meeting.

The Offeror will undertake to the High Court that it will be bound by the Scheme, so as to

ensure that it will be subject to the terms and conditions of the Scheme.

All Shareholders will be entitled to attend the General Meeting of the Company and vote on

the special resolution to approve and give effect to the reduction of the issued share capital of the

Company by cancelling and extinguishing the Scheme Shares and the issue to the Offeror of such

number of new Shares as is equal to the number of Scheme Shares cancelled and extinguished.

OVERSEAS SCHEME SHAREHOLDERS

Your attention is drawn to the paragraphs headed “21. Overseas Shareholders” in the

“Explanatory Statement” section of this Scheme Document.

ACTIONS TO BE TAKEN

The actions which you are required to take in relation to the Proposal are set out in the

“Actions to be taken” section of this Scheme Document and the paragraphs headed “26. Summary

of Actions to be Taken” in the “Explanatory Statement” section of this Scheme Document.
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RECOMMENDATION

Your attention is drawn to the recommendations of the Independent Board Committee in
respect of the Proposal in the letter from the Independent Board Committee set out in the “Letter
from the Independent Board Committee” section of this Scheme Document.

Anglo Chinese has been appointed as the independent financial adviser to advise the
Independent Board Committee in connection with the Proposal. The text of the letter from Anglo
Chinese containing its recommendation and the principal factors and reasons that it has taken into
consideration in arriving at its recommendation is set out in the “Letter from the Independent
Financial Adviser” section of this Scheme Document.

We would advise you to carefully read such letters of advice before you take any action in
respect of the Proposal.

REGISTRATION AND PAYMENT

Your attention is drawn to the paragraphs headed “20. Registration and Payment” in the
“Explanatory Statement” section of this Scheme Document.

TAXATION AND INDEPENDENT ADVICE

Your attention is drawn to the paragraphs headed “22. Taxation” in the “Explanatory
Statement” section of this Scheme Document.

It is emphasised that none of the Offeror, the Company, HSBC, Anglo Chinese and their
agents or any of their respective directors, officers or associates or any other person involved in the
Proposal accepts responsibility or has any liability for any taxation effects on, or liabilities of, any
persons as a result of their approval or disapproval of the Proposal or their acceptance or rejection
of the Option Offer. All Scheme Shareholders and/or Beneficial Owners and Optionholders are
recommended to consult their professional advisers if in any doubt as to the taxation implications
of the Proposal.

FURTHER INFORMATION

You are urged to carefully read the following documents:

(a) the letter from the Independent Board Committee set out in the “Letter from the
Independent Board Committee” section of this Scheme Document;

(b) the letter from Anglo Chinese, the Independent Financial Adviser, set out in the
“Letter from Independent Financial Adviser” section of this Scheme Document;

(c) the “Explanatory Statement” section of this Scheme Document;

(d) the Appendices to this Scheme Document;

(e) the Scheme as set out in Appendix VII to this Scheme Document;
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(f) the notice of Court Meeting as set out in Appendix VIII to this Scheme Document; and

(g) the AGM Circular and the Notice of the General Meeting.

In addition, a pink form of proxy for the Court Meeting is enclosed with this Scheme

Document and a white form of proxy for the General Meeting is enclosed with the AGM Circular.

Optionholders are urged to carefully read the Option Offer Letter, which is being sent

separately to Optionholders on the date of this Scheme Document and is substantially in the form

set out in “Appendix IX – Form of Option Offer Letter” to this Scheme Document, and the Form of

Acceptance in respect of the Option Offer.

Yours faithfully,

For and on behalf of the board of

Wheelock and Company Limited
Douglas C. K. Woo

Chairman & Managing Director
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WHEELOCK AND COMPANY LIMITED
(Incorporated in Hong Kong with limited liability)

Stock Code: 20

Members of the Independent Board Committee:

Mr. Tak Hay Chau, GBS*

Mr. Winston K. W. Leong*

Mr. Alan H. Smith, JP*

Mr. Richard Y. S. Tang, SBS, JP*

Mr. Kenneth W. S. Ting, SBS, JP*

Ms. Nancy S. L. Tse, JP*

Dr. Glenn S. Yee*

(* Independent Non-executive Directors)

Registered Office:

23rd Floor,

Wheelock House,

20 Pedder Street,

Hong Kong

21 May 2020

To the Independent Shareholders and Optionholders

Dear Sir or Madam,

(1) PROPOSAL FOR THE PRIVATISATION OF
WHEELOCK AND COMPANY LIMITED

BY ADMIRAL POWER HOLDINGS LIMITED
BY WAY OF A SCHEME OF ARRANGEMENT

(UNDER SECTION 673 OF THE COMPANIES ORDINANCE)
AND

(2) PROPOSED WITHDRAWAL OF LISTING BY
WHEELOCK AND COMPANY LIMITED

We refer to the document dated 21 May 2020 jointly issued by the Offeror and the Company

in relation to the Proposal (the “Scheme Document”), of which this letter forms part. Terms

defined in the Scheme Document shall have the same meanings in this letter unless the context

otherwise requires.

We have been appointed by the Board as the Independent Board Committee to make a

recommendation (i) to the Independent Shareholders as to whether the terms of the Proposal and

the Scheme are, or are not, fair and reasonable and whether to vote in favour of the Scheme at the

Court Meeting and the General Meeting and (ii) to the Optionholders as to whether the terms of the

Option Offer are, or are not, fair and reasonable and whether to accept the Option Offer.
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Anglo Chinese, the Independent Financial Adviser, has been appointed with our approval as

the independent financial adviser to advise us in connection with the Proposal. The details of its

advice and the principal factors taken into consideration in arriving at its recommendations are set

out in the “Letter from the Independent Financial Adviser” section of the Scheme Document.

In the “Letter from the Independent Financial Adviser” section of the Scheme Document,

Anglo Chinese states that it considers the terms of the Proposal (including the Scheme and the

Option Offer) to be fair and reasonable so far as the Independent Shareholders and the

Optionholders are concerned, and advises the Independent Board Committee (i) to recommend the

Shareholders, or Independent Shareholders, where applicable, to vote in favour of the relevant

resolutions to approve the Proposal and the Scheme; and (ii) to recommend the Optionholders to

accept the Option Offer.

The Independent Board Committee, having considered the terms of the Proposal and having

taken into account the opinion of Anglo Chinese, and in particular the factors, reasons and

recommendations set out in its letter in the “Letter from the Independent Financial Adviser”

section of the Scheme Document, considers that, as far as the Independent Shareholders are

concerned, the terms of the Proposal are fair and reasonable and as far as the Optionholders are

concerned, the terms of the Option Offer are fair and reasonable.

Accordingly, the Independent Board Committee recommends:

(a) at the Court Meeting, the Independent Shareholders to vote in favour of the resolution

to approve the Scheme;

(b) at the General Meeting, the Shareholders to vote in favour of the special resolution to

approve and give effect to the Scheme, including the approval of the reduction of the

issued share capital of the Company by cancelling and extinguishing the Scheme

Shares and the issue to the Offeror of such number of new Shares as is equal to the

number of Scheme Shares cancelled and extinguished; and

(c) the Optionholders to accept the Option Offer.
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The Independent Board Committee draws the attention of the Independent Shareholders and

the Optionholders to (i) the “Letter from the Board” section of the Scheme Document; (ii) the

“Letter from the Independent Financial Adviser” section of the Scheme Document, which sets out

the factors and reasons the Independent Financial Adviser had taken into account in arriving at its

recommendation to the Independent Board Committee; and (iii) the “Explanatory Statement”

section of the Scheme Document.

Yours faithfully,

The Independent Board Committee

Mr. Tak Hay Chau Mr. Winston K.W. Leong Mr. Alan H. Smith
Independent non-executive

Director

Independent non-executive

Director

Independent non-executive

Director

Mr. Richard Y. S. Tang Mr. Kenneth W. S. Ting Ms. Nancy S. L. Tse
Independent non-executive

Director

Independent non-executive

Director

Independent non-executive

Director

Dr. Glenn S. Yee
Independent non-executive

Director
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Set out below is the letter of advice from the Independent Financial Adviser, Anglo Chinese,
to the Independent Board Committee, which has been prepared for the purpose of inclusion in this
Scheme Document.

www.anglochinesegroup.com

21 May, 2020

To the Independent Board Committee, the Independent Shareholders and Optionholders

Dear Sirs,

Proposal for the privatisation of Wheelock and Company Limited
by Admiral Power Holdings Limited by way of a scheme of arrangement

(under section 673 of the Companies Ordinance)

Option Offer
by Admiral Power Holdings Limited

to cancel the Share Options in Wheelock and Company Limited

Proposed withdrawal of listing by Wheelock and Company Limited

INTRODUCTION

We refer to our appointment as the independent financial adviser to the Independent Board
Committee in relation to the Proposal which comprises (a) the distribution to Shareholders of one
Wharf REIC Share and one Wharf Share in respect of each Share held on the Proposal Record
Date; (b) the subsequent privatisation of the remaining Company after the Distribution in
consideration of the Scheme Consideration of HK$12.00 per Scheme Share, less the Dividend
Adjustment, if any, which will be payable by the Offeror to Scheme Shareholders in cash; (c) the
Option Offer; and (d) the withdrawal of listing of the Shares from the Stock Exchange. The terms
defined in the Scheme Document, of which this letter forms part, shall have the same meanings in
this letter, unless the context otherwise requires.

The Independent Board Committee comprises the following independent non-executive
Directors, namely Mr. Tak Hay Chau, Mr. Winston K. W. Leong, Mr. Alan H. Smith, Mr. Richard
Y.S. Tang, Mr. Kenneth W. S. Ting, Ms. Nancy S. L. Tse and Dr. Glenn S. Yee, who are not deemed
to be interested in the Proposal, has been established to make a recommendation to (a) the
Independent Shareholders as to whether or not the terms of the Proposal and the Scheme are fair
and reasonable and whether to vote in favour of the Scheme at the Court Meeting and the General
Meeting; and (b) the Optionholders as regards acceptance of the Option Offer. Mrs. Mignonne
Cheng, a non-executive Director, is also the chairman of BNP Paribas Wealth Management for
Asia-Pacific which provides financial services to Mr. Woo and the Company from time to time.
Mrs. Cheng is excluded from being a member of the Independent Board Committee as the Board is
of the view that she is regarded as being interested in the Proposal and the Option Offer in terms of
Rule 2.8 of the Takeovers Code. All of the other non-executive Directors, namely all independent
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non-executive Directors, are members of the Independent Board Committee. Mr. Horace W. C.
Lee, a Director who carries out an executive function in the Group, is also excluded from the
Independent Board Committee.

In formulating our opinion and recommendations, we have reviewed, amongst other things,

(i) published information on the Group, including its audited annual financial statements for the

three financial years, the last of which ended on 31 December, 2019; (ii) consolidated management

accounts of the Group for the three months ended 31 March, 2020; (iii) financial projections of the

Group for the year ending 31 December, 2020; (iv) past performance of the Shares, Wharf REIC

Shares and Wharf Shares; and (v) the independent property valuation report (the “Valuation
Report”) of property assets of the Company and its subsidiaries or associated companies

excluding the Wharf Group and the Wharf REIC Group as set out in Appendix V to the Scheme

Document. We consider the information we have reviewed is sufficient to reach the conclusions set

out in this letter and have no reason to doubt the truth, accuracy or completeness of the information

provided to us by the Company, and have been advised by the Directors that, to the best of their

knowledge, no material information has been omitted or withheld from the information supplied to

us or the information relating to the Company referred to in the Scheme Document. We have relied

on the information so provided to us and referred to in the Scheme Document, and we have not

verified it or conducted an independent investigation into the business and affairs of the Group.

Apart from normal professional fees for our services to the Company in connection with this

appointment, no arrangement exists whereby we will receive any fees or benefits from the Group or

any of its associates.

TERMS OF THE PROPOSAL

The Distribution and the Scheme Consideration

Under the Proposal, the Distribution will be made by the Company in which the Scheme

Shareholders (other than the Non-Qualifying Shareholders) will receive one Wharf REIC Share

and one Wharf Share for each Scheme Share they hold on the Proposal Record Date. As a result of

the Distribution, Scheme Shareholders will directly hold Wharf REIC Shares and Wharf Shares.

As at the Latest Practicable Date there were 2,052,849,287 Shares in issue while the

Company (through its wholly-owned subsidiaries) was interested in 1,987,472,608 Wharf REIC

Shares and 2,199,301,608 Wharf Shares, representing a ratio of Shares to Wharf REIC Shares of

0.97 and a ratio of Shares to Wharf Shares of 1.07. As these ratios will vary if the number of Shares

in issue, and, or the number of Wharf REIC Shares or Wharf Shares held by the Company (through

its wholly-owned subsidiaries), changes between the Latest Practicable Date and the Effective

Date, the ratio of Shares to Wharf REIC Shares and the ratio of Shares to Wharf Shares to be

distributed under the Distribution has been rounded and fixed at 1.0 in both cases in order to give

Scheme Shareholders certainty.

The Group’s consolidated interest in the NAV of the Wharf REIC Group and the Wharf

Group accounted for approximately 90% of the Group Consolidated NAV as at 31 December, 2019.

As a result of the Distribution, Scheme Shareholders will directly hold Wharf REIC Shares and

Wharf Shares instead of being interested in them only indirectly through holding the Shares.
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After the Distribution, the subsequent privatisation of the remaining approximately 10% of
the Company will be implemented by way of payment by the Offeror of the Scheme Consideration
of HK$12.00 in cash per Scheme Share, less the Dividend Adjustment, if any. The Scheme
Consideration represents a modest discount of some 1.8% to the Company Reassessed NAV per
Share as at 31 March, 2020 as determined in Table 6 below.

If any dividend (other than the Distribution and the 2019 Second Interim Dividend) is made
or paid in respect of the Scheme Shares after the Announcement Date, the Offeror reserves the
right to reduce the Scheme Consideration by an amount equal to the amount of such dividend or
other distribution (i.e. the Dividend Adjustment). As at the Latest Practicable Date, the Company
had not made or paid and does not intend to make or pay any dividend or distribution other than the
Distribution and the 2019 Second Interim Dividend, and no Dividend Adjustment to the Scheme
Consideration is considered necessary.

Exclusion from the Proposal of the Shares Mr. Woo, the Mr. Woo Entities and the Trustee are
interested in

As at the Announcement Date and the Latest Practicable Date, the Mr. Woo Entities and the
Trustee held the Excluded Shares of 1,385,416,330 Shares in total, representing 67.49% of the
issued share capital of the Company. Each of the Mr. Woo Entities and the Trustee has (i) agreed
that the Excluded Shares will be excluded from the Proposal and will not form part of the Scheme
Shares; (ii) irrevocably and unconditionally agreed not to receive its entitlements in respect of
Excluded Shares to the Wharf REIC Shares and Wharf Shares under the Distribution; and (iii)
agreed to exercise all voting rights attached to the Excluded Shares at the General Meeting in
favour of all the resolutions which are necessary to implement or otherwise relate to the Proposal.

No price increase statement

As stated in the “Letter from the Board” in the Scheme Document, the Scheme
Consideration will not be increased and the Offeror does not reserve the right to do so. The Offeror
has also advised that it will not request the Company to change the Distribution ratio of one Wharf
REIC Share and one Wharf Share to each Scheme Share held as at the Proposal Record Date.

The Option Offer

Under the Option Offer, the Offeror offers to purchase all Share Options at the Share Option
Offer Price, subject to and conditional upon the Scheme becoming effective, as stated below:

For each Option held HK$35.30 in cash

The Share Option Offer Price of HK$35.30 was calculated on a “see-through” basis, that is,
the Aggregate Amount per Scheme Share on the Last Trading Day of HK$71.90 less the relevant
exercise price of each Share Option of HK$36.60.

The Option Offer will be made in respect of all Share Options in issue on the Share Option
Record Date. As at the Latest Practicable Date, there were four Optionholders, namely Mr. D Woo,
Mr. Stewart C K Leung, Mr. Paul Y C Tsui and Mr. Ricky K Y Wong, each a Director, holding in
aggregate 4,000,000 Share Options with an exercise price of HK$36.60 per Share Option, of which
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1,500,000 have vested and 2,500,000 are unvested. The Company had not granted any further

Share Options between the Announcement Date and the Latest Practicable Date and does not

intend to grant any further Share Options between the Latest Practicable Date and the Effective

Date.

CONDITIONS OF THE PROPOSAL

The Proposal comprises of the Scheme and the Distribution, which are conditional upon the

satisfaction or waiver, as applicable, of the Scheme Conditions and Distribution Conditions on or

before the Long Stop Date on 31 December, 2020.

The Scheme Conditions include, amongst others, (i) the approval of the Scheme by the

Independent Shareholders; (ii) the sanction of the Scheme by the High Court; (iii) the Executive

having ruled that no obligation will arise on the part of the Offeror or Offeror Concert Parties to

make a mandatory general offer for Wharf REIC, Wharf and, or Harbour Centre under Rule 26.1 of

the Takeovers Code as a result of the Proposal, or the grant by the Executive of a waiver of any such

obligation; and (iv) the Distribution having been made by the Company to the Scheme

Shareholders. The Executive has ruled that no general obligation will arise on the part of the

Offeror and Offeror Concert Parties to make a mandatory general offer for Wharf REIC, Wharf

and, or Harbour Centre.

The Distribution Conditions include, amongst other things, the declaration of the special

dividend (by way of a distribution in-specie) of the Distributable Wharf REIC and Wharf Shares,

and sanction of the Scheme by the High Court.

IRREVOCABLE UNDERTAKINGS

Other than the undertaking executed by the Trustee (in its capacity as the trustee of the

Trust) to exercise all voting rights attached to the Excluded Shares held by it at the General

Meeting in favour of all the resolutions which are necessary to implement or otherwise relate to the

Proposal, no irrevocable commitment to vote for or against the Scheme had been received by the

Offeror or the Offeror Concert Parties as at the Latest Practicable Date.

INFORMATION ON THE GROUP AND THE OFFEROR

The Company, stock code, 20, and its subsidiaries are principally engaged in property

development and investment businesses in Hong Kong, the PRC and Singapore, and to a lesser

extent, hotel operations and container terminal operations. The Group includes three Hong Kong

listed subsidiaries, namely Wharf (stock code: 4), Wharf REIC (stock code: 1997) and Harbour

Centre (stock code: 51).

Wharf is mainly engaged in investment properties, development properties and hotels in

Hong Kong and the PRC, and to lesser extent, a logistics business which includes container

terminal operations in Hong Kong and the PRC undertaken by Modern Terminals Limited and

associated company Hong Kong Air Cargo Terminals Limited.
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Wharf REIC was separately listed in November, 2017 via the spin-off from Wharf, together
with listed subsidiary Harbour Centre. It is a premium investment property company with a
primary focus on prime Hong Kong properties. Its portfolio includes Harbour City, Times Square,
Plaza Hollywood, Crawford House, Wheelock House, The Murray, a Niccolo hotel, in Hong Kong
and Wheelock Place and Scotts Square in Singapore.

The Offeror is a private company wholly owned by Mr. Woo.

Corporate and shareholding structure

As at the Latest Practicable Date, the Offeror and Offeror Concert Parties collectively held
1,426,695,330 Shares, representing 69.50% of the issued Shares, and the Company in turn held (a)
approximately 69.64% of the issued shares of Wharf REIC; and (ii) approximately 72.99% of the
issued shares of Wharf, as well as other assets (including a portfolio of properties) and liabilities.

Upon completion of the Proposal, the Company will be owned as to 32.51% by the Offeror,
48.48% by the Trustee, being the trustee of the Trust, which is a related trust of Mr. Woo’s family
and an Offeror Concert Party, and 19.01% by other Offeror Concert Parties. The charts below show
the simplified structure of the Company, Wharf REIC and Wharf as at the Latest Practicable Date
and immediately after completion of the Proposal.

Group chart
as at the Latest Practicable Date

Group chart immediately
after completion of the Proposal
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Notes:

1. As at the Latest Practicable Date, the Company was interested in 1,987,472,608 Wharf REIC Shares (representing
some 65.46% of the issued Wharf REIC Shares) through its wholly-owned subsidiaries and 126,962,000 Wharf
REIC Shares (representing some 4.18% of the issued Wharf REIC Shares) through Vision Expert (0004) Limited, a
wholly owned subsidiary of Wharf.

2. As at the Latest Practicable Date, the Company was interested in 2,199,301,608 Wharf Shares (representing some
72.12% of the issued Wharf Shares) through its wholly-owned subsidiaries and 26,390,000 Wharf Shares
(representing some 0.87% of the issued Wharf Shares) through Harbour Centre.

3. For illustrative purpose, the above simplified structure excluded interests in Wharf REIC Shares and Wharf Shares
already held by Independent Shareholders at the Latest Practicable Date.
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Table 1 – Shareholding in the Company as at the Latest Practicable Date and

immediately upon completion of the Proposal

As at
the Latest Practicable Date

Immediately upon
completion of the Proposal

Number of

Shares

Approximate

%

Number of

Shares

Approximate

%

Offeror – – 667,432,957 32.51

Offeror Concert Parties not
subject to the Scheme

Trustee, in its capacity as trustee of

the Trust 995,221,678 48.48 995,221,678 48.48
Mr. Woo and the Mr. Woo Entities 390,194,652 19.01 390,194,652 19.01

Offeror Concert Parties subject
to the Scheme

Mr. D Woo 7,000,000 0.34 – –
Ms. J Woo 33,879,000 1.65 – –
Mr. Paul Y C Tsui (note) 300,000 0.01 – –
Mr. K C Chan (note) 100,000 0.01 – –

Aggregate number of Shares held
by the Offeror and Offeror
Concert Parties 1,426,695,330 69.50 2,052,849,287 100.00

Independent Shareholders 626,153,957 30.50 – –

Total number of Shares 2,052,849,287 100.00 2,052,849,287 100.00

Total number of Scheme Shares 667,432,957 32.51 – –

Note: Each of Mr. Paul Y C Tsui and Mr. K. C. Chan is a director of the Offeror and is therefore presumed to be acting in

concert with the Offeror under class (2) of the definition of acting in concert under the Takeovers Code.

BASIS OF OPINION AND FACTORS TAKEN INTO CONSIDERATION

We have considered the following factors in arriving at our recommendations regarding the

terms of the Proposal:

Reasons for and benefits of the Proposal

The Proposal aims to eliminate the historical holding company discount of the Company

under the current tiered holding structure and, in this way, unlock value for the Scheme

Shareholders.
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The effect of the Proposal would be to :

(i) distribute Wharf REIC Shares and Wharf Shares under the Distribution. The Group’s

consolidated interest in the NAV of the Wharf REIC Group and in the Wharf Group

accounted for approximately 90% of the Group Consolidated NAV as at 31 December,

2019. As a result of the Distribution, Scheme Shareholders will directly hold Wharf

REIC Shares and Wharf Shares instead of being interested in them only indirectly

through holding the Shares; and

(ii) thereafter complete the privatisation of the remaining Company for the Scheme

Consideration of HK$12.00 per Scheme Share. The Scheme Consideration represents

an approximately 1.8% discount to the Company Reassessed NAV per Share of

HK$12.22 as at 31 March, 2020. The Company Adjusted Consolidated NAV per Share

of HK$13.00 accounted for approximately 10% of the Group Consolidated NAV per

Share of HK$130.8 as at 31 December, 2019.

The existence of a long-term historical holding company discount is illustrated by the

following chart comparing the closing price of the Shares against the sum of the closing prices of

the Wharf REIC Shares and the Wharf Shares (reflecting the ratio in which the Wharf REIC Shares

and the Wharf Shares are to be distributed under the Distribution). The Company also held other

assets (including a portfolio of properties) and liabilities.

Chart 1 – Comparison of the closing prices of the Shares to the sum of

the closing prices of Wharf REIC Shares and Wharf Shares on

the same day from 23 November, 2017 to the Latest Practicable Date
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Note: The period under review commenced from 23 November, 2017 when Wharf REIC Shares were separately listed up

to the Last Trading Day (“Review Period”) and the Latest Practicable Date. This Review Period is selected as the

Group structure remained the same throughout.
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The Aggregate Amount per Scheme Share comprises of (i) the Scheme Consideration of

HK$12.00 per Scheme Share (without taking into account the effect of any Dividend Adjustment)

to be paid to Scheme Shareholders in respect of each Share they hold at the Proposal Record Date;

and (ii) the value of one Wharf REIC Share and one Wharf Share to be distributed to Scheme

Shareholders (other than the Non-Qualifying Shareholders) in respect of each Share they hold at

the Proposal Record Date. As at the Last Trading Day, the Aggregate Amount per Scheme Share

represented a premium of 52.2%, or HK$24.65 (or HK$16.5 billion in aggregate based on the total

number of Scheme Shares as at the Latest Practicable Date) more than the closing price of Scheme

Shares on the Last Trading Day.

(a) Unlocking shareholder value through the elimination of the historical holding company

discount of the Company’s stake in Wharf REIC and Wharf

As referred to above, the Proposal aims to unlock immediate value for Scheme Shareholders

through the elimination of the Company’s historical holding company discount associated with the

existing tiered shareholding structure as Wharf REIC Shares and Wharf Shares will upon

completion of the Proposal be held directly by the Scheme Shareholders.

Based on the closing prices of the respective shares of the companies on the Last Trading

Day, the aggregate market value of the Company’s shareholdings in Wharf REIC and Wharf of

approximately HK$123.7 billion exceeded the Company’s market capitalisation of approximately

HK$97.0 billion.

Chart 2 – Distribution Adjusted Share Closing Price from 23 November, 2017 to the Latest

Practicable Date
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Throughout the entire Review Period, the Distribution Adjusted Share Closing Price had

been a negative number and the Scheme Consideration of HK$12.00 cash per Scheme Share

consistently represented a premium over the Distribution Adjusted Share Closing Price. Moreover,

we believe the benefit of the Proposal comprising partly the Distribution will improve the

attractions of the Proposal to the Shareholders, partly through the elimination of the discount that

the Company’s interests in Wharf REIC and Wharf appears to have been reflected in the Share

price of the Company prior to the Announcement – on occasions referred to as the “discount for

distance” or “the holding company discount”. This discount is sometimes rationalised as a

discount to take into account double layers of management in respect of the same asset. Our

analysis on the Aggregate Amount per Scheme Share and the Scheme Consideration is described in

the section headed “Price of the Shares” below.

(b) Delivering higher dividend income for Shareholders from holding Wharf REIC Shares

and Wharf Shares in addition to return in cash from the Scheme Consideration

Based on the actual cash dividend track record of the Company and Wharf since 2010 and of

Wharf REIC since its spin-off from Wharf in 2017, Shareholders would have received a

substantially higher combined dividend income by holding one Wharf REIC Share and one Wharf

Share compared to holding one Share. In addition, if the Scheme becomes effective, each Scheme

Shareholder will receive the Scheme Consideration in cash to generate additional income to the

Scheme Shareholders. Our analysis on the dividend income for the Scheme Shareholders is

detailed in the section headed “Dividends” below.

(c) Providing enhanced choice for Shareholders through separate and direct ownership of

Wharf REIC Shares and Wharf Shares

After completion of the Proposal, all Scheme Shareholders will hold the Wharf Shares and

Wharf REIC Shares directly. As there are clear strategic and operational differences between the

business focuses of Wharf REIC and Wharf, the Proposal aims to allow Shareholders to adjust their

shareholdings in Wharf REIC and Wharf according to their individual investment objectives and

preferences.

(d) Providing Shareholders with higher trading liquidity based on historical performance of

Wharf REIC Shares and Wharf Shares by comparison to the Shares

After completion of the Proposal, all Scheme Shareholders other than the Non-Qualifying

Shareholders will hold the Wharf Shares and Wharf REIC Shares directly, with higher historical

trading liquidity than the Shares. As at the Last Trading Day, Wharf REIC and Wharf combined

also had approximately six times higher trading liquidity than the Company, with a 3-month

average daily trading volume as at the Last Trading Day of HK$138.3 million for Wharf REIC and

HK$106.7 million for Wharf compared to HK$44.3 million for the Company. Our analysis on the

trading liquidity and volumes of the Shares, Wharf Shares and Wharf REIC Shares is described in

the section headed “Liquidity of the Shares, Wharf Shares and Wharf REIC Shares” below.
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(e) Providing the Scheme Shareholders with the opportunity to monetise their interest in the
Company that remains after the Distribution at a price not significantly different from its
reassessed net asset value

The Scheme Consideration of HK$12.00 cash per Scheme Share (without taking into

account any Dividend Adjustment) presents to the Scheme Shareholders the opportunity to

monetise their interests in the remaining Company after the Distribution at a marginal discount of

approximately 1.8% to the Company Reassessed NAV per Share as at 31 March, 2020 of

approximately HK$12.22, allowing the Scheme Shareholders to receive substantially all the

underlying value of their investment in the remaining Company after the Distribution. Our analysis

on the Company Reassessed NAV per Share is described in the section headed “Net asset value

(NAV) of the Shares — Net asset value as adjusted for valuation of the Company’s property assets

as at 31 March, 2020” below.

Price of the Shares

In assessing the reasonableness of the Aggregate Amount per Scheme Share and the Scheme

Consideration, we have considered:

a. the relative performance of the Shares, Wharf REIC Shares and Wharf Shares

compared against the Hang Seng Index (“HSI”) and the Hang Seng Properties

Sub-Index (“HSI – Properties”); and

b. the closing prices of the Shares compared with the Aggregate Amount per Scheme

Share for the Review Period. See Charts 3 and 4 below.
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Chart 3 – Relative price performance of the Shares, Wharf REIC Shares and
Wharf Shares against the HSI and the HSI – Properties from 23 November, 2017

to the Latest Practicable Date
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Note: The closing prices of the Shares, Wharf REIC Shares, Wharf Shares, HSI and HSI - Properties have all been rebased

to 100 as at 23 November, 2017 for ease of comparison.

Chart 4 – Closing prices of the Shares against the Aggregate Amount per Scheme Share

on the same day from 23 November, 2017 to the Latest Practicable Date
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As can be seen from Chart 3 above, the Shares and Wharf Shares traded broadly in line with

each other and with the HSI and HSI – Properties during the Review Period. Wharf REIC Shares

outperformed the Shares, Wharf Shares and the HSI during the period from around 9 April, 2018 to

23 August, 2019, and subsequently traded more in line the HSI up to 16 January, 2020. The Shares

traded at a high of HK$62.19 on 29 January, 2018 and a low of HK$39.85 on 25 October, 2018.
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Since 17 January, 2020 and up to the Last Trading Day, all three stocks displayed a sharp
downward trend and underperformed the HSI, which could have been caused by the unprecedented
downturn in economic activity due to the Coronavirus outbreak and nationwide control measures
during this period.

Chart 4 shows that the Shares traded consistently below the Aggregate Amount per Scheme
Share throughout the Review Period.

The Aggregate Amount per Scheme Share on the Last Trading Day of HK$71.90, being the
sum of the respective closing price of one Wharf REIC Share and one Wharf Share of HK$40.20
and HK$19.70 on the Last Trading Day, plus the Scheme Consideration of HK$12.00 per Scheme
Share payable in cash (assuming no Dividend Adjustment), represents:

• a premium of approximately 30.3% over the closing price of HK$55.20 per Share on
the Latest Practicable Date;

• a premium of approximately 52.2% over the closing price of HK$47.25 per Share on
the Last Trading Day;

• a premium of approximately 49.1% over the average closing price of HK$48.22 per
Share over the five trading days up to and including the Last Trading Day;

• a premium of approximately 45.2% over the average closing price of HK$49.52 per
Share over the 30 trading days up to and including the Last Trading Day;

• a premium of approximately 43.9% over the average closing price of HK$49.98 per
Share over the 60 trading days up to and including the Last Trading Day;

• a premium of approximately 45.2% over the average closing price of HK$49.52 per
Share over the 180 trading days up to and including the Last Trading Day;

• a premium of approximately 21.5% over the 52-week high price of HK$59.20 per
Share on 2 April, 2019;

• a premium of approximately 8.3% over the all-time high closing price on the Stock
Exchange of HK$66.40 per Share on 9 August, 2017; and

• a discount of approximately 45.0% to the audited Group Consolidated NAV per Share
as at 31 December, 2019 of HK$130.8 (which has not reflected the effect of the
Distribution).

The Aggregate Amount per Scheme Share on the Latest Practicable Date of HK$57.86,
being the sum of the respective closing price of one Wharf REIC Share and one Wharf Share of
HK$32.00 and HK$13.86 on the Latest Practicable Date, plus the Scheme Consideration of
HK$12.00 per Scheme Share, represents a premium of approximately 4.8% over the closing price
of HK$55.20 per Share as at the Latest Practicable Date.

In addition, throughout the entire Review Period, the Distribution Adjusted Share Closing
Price had been a negative number and the Scheme Consideration of HK$12.00 cash per Scheme
Share consistently represented a premium over the Distribution Adjusted Share Closing Price. We
have compared the Scheme Consideration of HK$12.00 in cash with the Distribution Adjusted
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Share Closing Price over 5, 30, 60, 180 trading days prior to the Last Trading Day, on the Last
Trading Day and Latest Practicable Date, and other dates stated below. The Scheme Consideration
represents:

• a premium of HK$2.66 over the Distribution Adjusted Share Closing Price of
HK$9.34 per Share as quoted on the Stock Exchange as at the Latest Practicable Date;

• a premium of HK$24.65 per Share over the Distribution Adjusted Share Closing Price
on the Last Trading Day of negative HK$12.65;

• a premium of HK$25.23 per Share over the average Distribution Adjusted Share
Closing Price over the 5 trading days up to and including the Last Trading Day of
negative HK$13.23;

• a premium of HK$26.18 per Share over the average Distribution Adjusted Share
Closing Price over the 30 trading days up to and including the Last Trading Day of
negative HK$14.18;

• a premium of HK$25.65 per Share over the average Distribution Adjusted Share
Closing Price over the 60 trading days up to and including the Last Trading Day of
negative HK$13.65;

• a premium of HK$27.59 per Share over the average Distribution Adjusted Share
Closing Price over the 180 trading days up to and including the Last Trading Day of
negative HK$15.59;

• a premium of HK$23.29 per Share over the 52-week high, as at the Last Trading Day,
Distribution Adjusted Share Closing Price on 4 February, 2020 of negative
HK$11.29;

• a premium of HK$13.25 per Share over the all-time high, as at the Last Trading Day,
Distribution Adjusted Share Closing Price on 25 November, 2008 of negative
HK$1.25;

• a discount of approximately 7.7% to the Company Adjusted Consolidated NAV per
Share of HK$13.0 (Note 1); and

• a discount of approximately 1.8% to the Company Reassessed NAV per Share as at 31
March, 2020 of approximately HK$12.22 (Note 2).

Note:

1. The Company Adjusted Consolidated NAV per Share has been prepared in accordance with Rule 4.29 of the
Listing Rules on the basis set out in the section headed “5. Company Adjusted Consolidated NAV” in
Appendix I to the Scheme Document for the purpose of illustrating the effects of the Distribution in respect
of each Share as if the Distribution had been completed on 31 December, 2019.

2. Please refer to the section headed “Net Asset Value as adjusted for valuation of the Company’s property
assets as at 31 March, 2020” for further details on the calculation of the Company Reassessed NAV per
Share.

Business operations and past financial performance of the Group

The tabulation below shows the breakdown of the Group’s principal sources of revenue and

profits for the past three financial years, the last of which ended on 31 December, 2019.
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Table 2 – Financial performance of the Group for the past three financial years

For the year ended 31 December,
2017 2018 2019

HK$ million HK$ million HK$ million
(audited) (audited) (audited)

Revenue of the Group
– Investment property 16,529 18,326 18,754
– Development property 47,836 23,283 21,982
– Hotel 1,686 2,284 2,037
– Logistics 2,817 2,742 2,597
– Investments and others 1,481 2,119 3,465
– Communications, Media and Entertainment 874 – –
– Inter-segment (270) (264) (316)

Total revenue 70,953 48,490 48,519

Operating profit of the Group 23,857 24,934 27,243
Operating profit margin 33.6% 51.4% 56.1%

Underlying net profit attributable to (note)

– the Group 12,117 13,208 12,362
– the Company and its subsidiaries or associated

companies (excluding the Wharf Group and

the Wharf REIC Group) 1,109 2,375 3,669

Profit before property revaluation gains/(losses) 14,839 11,796 12,782

Investment property revaluation gains/(losses)

(net of deferred tax) 5,731 5,443 (3,609)

Profit attributable to the equity shareholders
– the Group 20,570 17,239 9,173

Net profit margin 29.0% 35.6% 18.9%

Earnings per share (HK$) 10.09 8.43 4.48

Sources: Annual reports of the Company for the relevant years

Note: Underlying net profit primarily excludes attributable investment property revaluation gains/(losses),

mark-to-market changes on certain financial instruments, impairment provision for property/assets and

non-recurring items (including the attributable gain from disposal of investment properties in 2017 and

attributable deficit on reclassification of an associate).
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The development property and investment property business segments together contributed
over 83% of the Group’s revenue for each of the past three financial years. The remaining hotel and
logistics business segments contributed in aggregate some 10% of the Group’s revenue for each of
the two years ended 31 December, 2018 and 2019.

For the year ended 31 December, 2019 compared to 2018

For the year ended 31 December, 2019, the Group’s revenue remained stable compared to
the previous year due to the strong performance of investment properties in the PRC, impact of
HKFRS 15 and higher interest income from the Group’s enlarged investment portfolio which were
partly offset by a decrease in sales of development properties in the PRC. HKFRS 15 is an
accounting policy which took effect since January, 2018, and recognises sales at the time of legal
assignment.

Investment property revenue of the Group increased by 2%. Revenue in Hong Kong
decreased slightly by 0.3% due to adverse economic conditions particularly in the fourth quarter of
2019. Times Square recorded revenue decline of 3% while Harbour City performed at par. In the
PRC, revenue increased by 14% as the Group’s commercial investment property portfolio
expanded. In particular, the revenue of Chengdu International Finance Square (“IFS”) and the
maturing Changsha IFS increased some 13% and 92%, respectively, during the year ended 31
December, 2019.

Development property revenue of the Group decreased by 6%. During 2019, recognised
development property sales in Hong Kong increased 41% to HK$13,714 million (2018: HK$9,740
million), largely contributed by delivery of residential sales in OASIS KAI TAK and MONTEREY.
Faced with a slower sales pace in the second half of the 2019 financial year, residential contracted
sales of Hong Kong properties totalled HK$23.6 billion for the year ended 31 December, 2019
(2018: HK$26.0 billion), of which 68% were contributed by the pre-sale of two large scale O’East
projects in 2019. Net order book for total Hong Kong properties increased to HK$32.5 billion as at
31 December, 2019 (2018: HK$26.7 billion). In the PRC, recognised property sales decreased by
41% to HK$7,930 million (2018: HK$13,478 million).

The Group’s operating profit with and without the impact of adoption of HKFRS 15 as
mentioned above amounted to HK$27,243 million and HK$27,562 million respectively,
representing a yearly increase of 9% and decrease of 3% respectively. Investment property
operating profit increased by 2%, while development property operating profit increased by 11%.
During the period, operating profit from the development property segment in the PRC decreased
36% to HK$3,594 million (2018: HK$5,596 million) as fewer projects were completed for
recognition.

The Group’s underlying net profit (before taking into account the year end investment
property revaluation gains or losses and other exceptional items) for the 2019 financial year
decreased some 6% to HK$12,362 million (2018: HK$13,208 million) due to impairment
provisions of HK$4,927 million for certain development properties in Hong Kong and the PRC
held by the Group’s subsidiaries, associates and joint ventures, and partly offset by the higher
contribution from investment properties in the PRC, gain on disposal of the O’ South malls and
impact of HKFRS 15 on development properties in Hong Kong. Underlying net profit attributable
to the Company increased some 54%, or HK$1,294 million to HK$3,669 million due to the
distortion in timing of recognition as a result of the adoption of HKFRS 15 which has the effect of
deferring property sales recognition to the time of legal assignment (instead of upon the issue of
occupation permit).
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The Group’s profit before the investment property revaluation gains or losses increased 8%

to HK$12,782 million during 2019 (2018: HK$11,796 million). Due to a weakened economy and

retail market in Hong Kong during 2019, the Group recorded an attributable investment property

valuation loss (net of deferral tax) of HK$3,609 million for the year ended 31 December, 2019

(2018: attributable revaluation gain (net of deferral tax) of HK$5,443 million).

The Group’s profit attributable to equity shareholders decreased around HK$8,066 million,

or 47% to HK$9,173 million for the financial year of 2019 (2018: HK$17,239 million). Excluding

the fair value gains or losses of investment properties, the Group’s profit attributable to equity

shareholders increased mainly due to the non-recurrent deficit on reclassification of an associate in

2018, as partly offset by the decrease in the Group’s underlying net profit. Wharf’s profit

attributable to shareholders declined 49% to HK$3,386 million, principally due to provisions for

impairment losses on the PRC development property segment. Wharf REIC’s profit attributable to

shareholders decreased 78% to HK$3,928 million (2018: HK$18,027 million), largely as a result

of investment properties net revaluation deficit.

For the year ended 31 December, 2018 compared to 2017

The Group’s revenue decreased 32% to HK$48,490 million (2017: HK$70,953 million) as a

result of fewer sizeable new project completions in both Hong Kong and the PRC and the adoption

of new accounting standards during the year for development properties sold.

Investment property revenue increased 11% to HK$18,326 million (2017: HK$16,529

million) during 2018. Revenue from Harbour City in Hong Kong increased 10% while revenue in

the PRC increased 30% mainly driven by maturing Chengdu IFS and the newly opened Changsha

IFS.

Development property revenue of the Group decreased 51% during 2018. During this

period, recognised property sales in Hong Kong decreased 48% to HK$9,740 million (2017:

HK$18,908 million) largely attributable to the completion of MONTEREY and sales of remaining

units of previous completed projects including ONE HOMANTIN and NAPA. Total contracted

sales of Hong Kong properties reached a record HK$29.3 billion, an increase of 13% from the year

before. Residential contracted sales of Hong Kong properties rose 52% to HK$26.0 billion. The

2,145 units sold were contributed mainly by three projects: the launches of MALIBU in O’East;

GRAND OASIS KAI TAK in Kai Tak and MONTEREY in O’South. For commercial properties,

contracted sales of Hong Kong properties reached HK$3.3 billion for the 2018 financial year with

contributions from the O’South retail portfolio transaction in October, 2018. Net order book of

Hong Kong properties increased about three times to HK$26.7 billion during 2018. In the PRC,

recognised property sales decreased 42%, mainly attributable to the fewer sizeable project

completions during the year.
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The Group’s operating profit increased 5% to HK$24,934 million (2017: HK$23,857

million). Operating profit from investment properties increased 10%, in line with the revenue

growth of the segment. For development property segment, operating profit decreased 10% on the

back of less sizeable project completions in the PRC segment, partly offset by improved profit

margins in Hong Kong despite fewer new project completions and the adoption of new accounting

standards during the year.

The Group’s underlying net profit for the 2018 financial year increased 9% to HK$13,208

million (2017: HK$12,117 million), mainly attributable to higher profits from investment

properties in Hong Kong and the PRC and property development in Hong Kong. Underlying net

profit attributable to the Company increased by 114% to HK$2,375 million during 2018 (2017:

HK$1,109 million) due to improved profit margins for development properties sold in Hong Kong.

The Group’s profit before the investment property revaluation gains or losses decreased 21%

to HK$11,796 million during 2018 (2017: HK$14,839 million).

The Group’s profit attributable to equity shareholders decreased 16% to HK$17,239 million

during 2018 (2017: HK$20,570 million) mainly due to the non-recurrent gain on disposal of an

investment property, 8 BAY EAST in 2017 and the deficit on reclassification of an associate during

the year, as partly offset by improved Group’s underlying profit. Wharf’s profit attributable to its

equity shareholders, including investment property revaluation surplus and other items, decreased

70% to HK$6,623 million (2017: HK$21,876 million). Adjusted for the Wharf REIC demerger, the

decrease was 50% (2017: HK$13,119 million) which was mainly due to the inclusion of a gain on

disposal of 8 BAY EAST of HK$4,499 million in 2017. Wharf REIC’s profit attributable to its

equity shareholders in 2018 amounted to HK$18,027 million (2017: HK$17,218 million),

representing an increase of 5% from 2017. Wharf REIC’s underlying net profit (excluding the net

IP revaluation gain of HK$7,974 million and exchange gain/loss on borrowings in 2017) increased

6% to HK$10,053 million (2017: HK$9,500 million).

Financial position

A summary of the financial position of the Group as at 31 December 2017, 2018 and 2019 is

shown below.

Table 3 – Financial position of the Group for the past three financial years

As at 31 December,
2017 2018 2019

million

square feet

million

square feet

million

square feet

Land bank of principal properties
(attributable gross floor area) 85.8 85.3 78.9
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2017 2018 2019
HK$

million

HK$

million

HK$

million
(audited) (audited) (audited)

Assets
Investment property

– Hong Kong 276,610 283,745 276,361
– Mainland China 68,375 55,747 55,656
– Singapore 6,401 6,122 6,129

Sub-total 351,386 345,614 338,146

Development property
– Hong Kong 47,552 72,477 91,551
– Mainland China 56,623 76,256 71,928
– Singapore 4,815 348 142

Sub-total 108,990 149,081 163,621

Hotels 10,118 10,937 10,378
Logistics 16,803 16,176 15,578
Total business segment assets 487,297 521,808 527,723
Unallocated corporate assets 82,375 70,816 81,690

Total assets 569,672 592,624 609,413

Liabilities
Borrowings
Current bank loans and other borrowings 35,170 14,968 23,447
Non-current bank loans and other borrowings 79,021 106,863 102,436

Sub-total 114,191 121,831 125,883

Total liabilities 181,849 203,146 215,700
Shareholders’ equity 241,684 251,077 268,004
Net assets attributable to Shareholders

per share (HK$) 118.37 122.60 130.80

Net gearing or net debt to equity (%) 14.9% 23.9% 22.4%
Interest cover (times) 9.8 times 8.2 times 7.1 times

Sources: Annual reports of the Company for the relevant years
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The Group has a diversified property portfolio in Hong Kong, the PRC and Singapore. As at

31 December, 2019, the Group’s property related segments largely comprised investment

properties (of HK$338,146 million), development properties (of HK$163,621 million), and hotels

(of HK$10,378 million), and which in aggregate accounted for some 84.0% of the Group’s total

assets of some HK$609,413 million. As at 31 December, 2019, the Group had a property portfolio

of 78.9 million square feet (in terms of attributable gross floor area), comprising 34.6 million

square feet of residential properties and 36.6 million square feet of commercial/office and hotel

properties. Land bank for Hong Kong development property increased slightly to 6.6 million

square feet as at 31 December, 2019 with the LOHAS Park Package 9, Sin Fat Road in Kwun Tong

and seven Kai Tak plots contributing over half of the land bank. Following a successful bid for LP

12 of O’EAST in February, 2020, the Group’s Hong Kong development property land bank further

rose to 7.5 million square feet.

The Group’s total liabilities of some HK$215,700 million as at 31 December, 2019 was

primarily represented by (a) bank loans and other borrowings; (b) trade and other payables; and (c)

deposits from sale of properties. As at 31 December, 2019, the Group’s borrowing consisted of

issued debt securities denominated in US dollars, Hong Kong dollars and Renminbi. The

borrowings were principally used to fund the Group’s properties and port investments. The

Group’s net gearing as at 31 December, 2019 was considered low at 22.4% (2018: 23.9%, 2017:

14.9%). Interest cover was low at 7.1 times in 2019 (2018: 8.2 times, 2017: 9.8 times).

Profit Warning Announcement and Estimate of Results

On 28 April, 2020, the Company issued the Profit Warning Announcement in which the

Company announced that, among others, based on the management information then available to

the Company including the latest unaudited management accounts of the Group for the three

months ended 31 March, 2020, the Board wished to advise the Shareholders and the investors of its

preliminary estimation of a loss attributable to equity shareholders for the three months ended 31

March, 2020 of approximately HK$6 billion mainly due to the losses and, or reduced profitability

of its principal businesses and the effect of unrealised revaluation deficit or impairment of the

Group’s investment properties, development properties and hotels thus caused. The Group’s

financial performance in 2020 has so far been impacted mainly by the very weak economic

environment and the extreme market and operating conditions caused by COVID-19 on the

Group’s business.

The estimates contained in the Profit Warning Announcement constitutes a profit forecast

under Rule 10 of the Takeovers Code and is required to be reported on by us as the Independent

Financial Adviser and the Company’s auditors in accordance with the requirements under Rule 10

of the Takeovers Code. The two reports are set out in Appendices III and IV to the Scheme

Document pursuant to Rule 10.4 of the Takeovers Code.
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Net asset value (NAV) of the Shares

Historical published NAV

We have compared the price to NAV (“P/B”) ratio of the Group implied by the Aggregate
Amount per Scheme Share of HK$71.90 as at the Last Trading Day with the historic P/B of the
Group in the past three years as shown in Table 4 below.

Table 4 – P/B ratio of the Group in the past three years

Date of NAV Period of published NAV
NAV

per Share

Average
closing

Share price P/B
(HK$) (HK$)

(note 1) (note 2)

31/12/2019 11/03/2020 to Latest Practicable Date 130.80 54.16 0.41
30/06/2019 12/08/2019 to 10/03/2020 129.03 48.96 0.38
31/12/2018 12/03/2019 to 11/08/2019 122.60 54.49 0.44
30/06/2018 14/08/2018 to 11/03/2019 121.49 47.27 0.39
31/12/2017 12/03/2018 to 13/08/2018 118.37 56.93 0.48
30/06/2017 14/08/2017 to 11/03/2018 109.80 56.66 0.52
31/12/2016 10/3/2017 to 13/8/2017 105.85 60.06 0.57

Range: 0.38 to 0.57

P/B ratio implied by the Aggregate Amount per Scheme Share
as at the Last Trading Day (based on the NAV of the Company as at

31 December, 2019) 0.55

Sources: Bloomberg, interim and annual results announcements of the Company

Notes:

1. The periods refer to the various periods when the NAV of the Group was published either by way of its
interim or annual results announcement.

2. The NAV per Share has not reflected the effect of the Distribution.

Based on the Group Consolidated NAV per Share of HK$130.80 as at 31 December, 2019,
the P/B ratio implied by the Aggregate Amount per Scheme Share of HK$71.90 as at the Last
Trading Day was approximately 0.55 times. Such P/B ratio compares favourably to the Company’s
historic P/B ratio ranging from 0.38 to 0.52 times for the period from 14 August, 2017 to the Last
Trading Day and up to the Latest Practicable Date. It is worth noting that the above analysis has not
accounted for the Distribution, and therefore we have analyzed the Company Adjusted
Consolidated NAV which accounts for the Distribution as described below.

Company Adjusted Consolidated NAV

The Scheme Consideration of HK$12.00 per Scheme Share represents a discount of 7.7% to
the Company Adjusted Consolidated NAV of HK$13.00 per Share as at 31 December, 2019. Details
of the calculations of the Company Adjusted Consolidated NAV are set out in the section headed
“5. Company Adjusted Consolidated NAV” in Appendix I to the Scheme Document.
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Valuation of property interests of the Company as at 31 March, 2020 for determining the

Company Reassessed NAV per Share

The Valuation Report by Knight Frank Petty Limited (the “Valuer”) as at 31 March, 2020

relating to the valuation of property interests of the Company (the “Properties”) are set out in

Appendix V to this Scheme Document. References to the “Company” in this section and the next

section headed “Net asset value as adjusted for valuation of the Company’s property assets as at 31

March, 2020” means the Company and its subsidiaries or its associated companies excluding the

Wharf Group and the Wharf REIC Group.

The Company, in its capacity as a developer, had entered into contracts with MTR

Corporation Limited, being the owner of certain landed properties in Hong Kong. Pursuant to these

contracts, the Company does not have any legal or beneficial ownership in the relevant properties,

and the Company is only entitled to certain economic interests under the contracts. Given their

nature, these economic interests are not required to be valued under the Takeovers Code.

We are satisfied that the terms (including the scope of work) of engagement between the

Company and the Valuer are appropriate.

We have discussed with the Valuer the methodologies and assumptions used in arriving at

the market valuations of the Properties being valued. We also note that the Valuer carried out site

inspections of the Properties in March, 2020.

The Valuer adopted the Income Approach, Market Approach and Direct Comparison

Approach (as defined below) as valuation methodologies for the valuation of the majority of the

Properties, and considered these approaches to be appropriate given (a) these are the most

commonly accepted methods for valuing land and buildings; and (b) recent comparable sales

transactions with similar attributes in terms of size, characteristics and location as the land are

available in the market. Based on the foregoing, we consider the valuation methodologies selected

by the Valuer, and the assumptions used by the Valuer to be appropriate.

We are of the view the non-disclosure of the addresses and individual valuations of certain

properties (i.e. the various strata title units) in the Valuation Report does not affect our analysis and

recommendation in respect of the Proposal as the aggregate value of these strata title units

accounted for an immaterial proportion (of about 0.8%) of the total appraisal value of the Group’s

Properties. In determining the Company Reassessed NAV per Share, we have not taken into

consideration the valuations of strata title units held by the Wharf REIC Group.

According to the Valuation Report, the total attributable market value of the Group’s and the

Company’s Properties were approximately HK$343,956 million and HK$38,235 million,

respectively.

Based on the Valuation Report, the Valuer did not assign any market value to various flat

roofs in Kennedy Town, Hong Kong as those flat roofs are inaccessible by the Company. We are of

the view that this does not affect our analysis and recommendation in respect of the Proposal as no

book values have been assigned for these flat roofs.
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Details of the property valuations in the Valuation Report are summarised below:

Types of property
interests and locations Valuation methodology used

Group I – Properties held for

investment in Hong Kong

Income approach (the “Income Approach”) on the

basis of capitalisation of the rental income derived

from the existing tenancies with due provision for

the reversionary income potential of the property

interests, or where appropriate, by market approach

(the “Market Approach”) by the making reference

to comparable sale or market transactions, or sales

evidence as available in the relevant market

Group II – Properties held for sale

in Hong Kong

Market Approach

Group III – Properties held under

development in Hong Kong

Valuation by reference to comparable sales as

available in the relevant market (the “Direct
Comparison Approach”) assuming the sale of

each of these properties in its existing state and

where appropriate, taking into account the

estimated total expended construction costs

Group IV – Properties held for

owner-occupation in Hong Kong

Market Approach
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The table below shows the breakdown of the valuation of the Properties as at 31 March,

2020.

Table 5 – Breakdown of valuation of the Properties

Attributable
market value as at

31 March, 2020
(HK$ million)

– Properties held for investment in Hong Kong 4,647
– Properties held for sale in Hong Kong 3,201
– Properties held under development in Hong Kong 30,205
– Properties held for owner-occupation in Hong Kong 182

Total 38,235

Net asset value as adjusted for valuation of the Company’s property assets as at 31 March, 2020

The total appraised value of the Properties attributable to the Company as at 31 March, 2020

amounted to approximately HK$38,235 million. This gives rise to a revaluation deficit of

approximately HK$705 million over the unaudited book value of the Properties attributable to the

Company of approximately HK$38,940 million as at 31 March, 2020.

Table 6 below shows the calculations of the Company Reassessed NAV per Share of

HK$12.22 taking into account the market valuation of the Properties attributable to the Company

as at 31 March, 2020 and related tax effects, changes in the market value of equity investments in

listed securities, and other adjustments as appropriate.
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Table 6 – Calculations of the Company Reassessed NAV per Share

Notes HK$ million

The Company
Group Consolidated NAV as at 31 December, 2019 268,004

– less the Group’s consolidated interest in the NAV

attributable to shareholders of the Wharf Group as at 31

December, 2019 1 (96,595)
– less the Group’s consolidated interest in the NAV

attributable to shareholders of the Wharf REIC Group as

at 31 December, 2019 1 (141,419)

29,990
Adjustments:

– Addition to the consolidated NAV attributable to

Shareholders resulting from the number of Wharf Shares

held by the Company exceeding the number of Wharf

Shares required for the Distribution 2 1,701
– Reduction to the consolidated NAV attributable to

Shareholders resulting from the number of Wharf REIC

Shares held by the Company being less than the number

of Wharf REIC Shares required for the Distribution 3 (2,086)
– Costs in on-market acquisition of Wharf Shares and Wharf

REIC Shares during the three months ended 31 March,

2020 (2,155)
– Changes in the market value of equity investments in listed

securities owned by the Company during the three

months ended 31 March, 2020 (1,441)
– Net revaluation deficit arising from valuation of the

Properties attributable to the Company as at 31 March,

2020 4 (705)
– Deferred tax on attributable revaluation surplus 5 (375)
– Exercise of Share Options 6 146

Company Reassessed NAV as at 31 March, 2020 25,076

Company Reassessed NAV per Share as at 31 March, 2020

(HK$) 7 12.22
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Notes:

1. Details of the calculations are set out in the section headed “5. Company Adjusted Consolidated NAV” in

Appendix I to the Scheme Document.

2. The adjustment reflects the addition to the Company Reassessed NAV resulting from the number of Wharf
Shares held by the Company exceeding the number of Wharf Shares required for the Distribution on the
basis that the Distribution is to be made to all Shareholders in the ratio of one Wharf Share for each Share
held. Such amount is calculated based on the closing price of HK$13.74 per Wharf Share as at 31 March,
2020 multiplied by the excess of 123,773,321 in the number of Wharf Shares held by the Company as at 31
March, 2020.

3. The adjustment reflects the reduction to the Company Reassessed NAV resulting from the number of Wharf
REIC Shares held by the Company being less than the number of Wharf REIC Shares required for the
Distribution on the basis that the Distribution is to be made to all Shareholders in the ratio of one Wharf
REIC Share for each Share held but the Company did not hold the requisite number of Wharf REIC Shares
as at 31 March, 2020. Such amount is calculated based on the closing price of HK$31.90 per Wharf REIC
Share as at 31 March, 2020 multiplied by the shortfall of 65,376,679 in the number of Wharf REIC Shares
held by the Company as at 31 March, 2020.

4. The net revaluation deficit is calculated as the difference between the market valuation of the Properties
attributable to the Company as at 31 March, 2020 (which was contained in the Valuation Report) and
unaudited the book value of Properties attributable to the Company at 31 March, 2020.

5. Deferred tax represents the potential tax liabilities that would be crystalised upon disposal of the property
interests of the Company at the market valuation. They are estimated based on the temporary differences
between the market values of the property interests and the corresponding tax base used in the computation
of the relevant taxable profits. No deferred tax is provided for in respect of investment properties located in
Hong Kong as the full market value of such properties are assumed to be recoverable through sale of such
properties.

6. The figure shown is calculated based on the 4,000,000 new Shares that were issued as a result of the
exercise of 4,000,000 Share Options in January, 2020 at the exercise price of HK$36.60 per Share Option.

7. The Company Reassessed NAV per Share is calculated based on 2,052,849,287 Shares in issue as at 31
March, 2020.

8. The figures shown above are subject to rounding differences.

The Scheme Consideration of HK$12.00 per Scheme Share represents a discount of 7.7%

and 1.8% to the Company Adjusted Consolidated NAV per Share of HK$13.00 as at 31 December,

2019 and Company Reassessed NAV per Share of HK$12.22 as at 31 March, 2020, respectively. It

is noted that such discounts are less than that of the larger-cap Comparable Companies (as defined

below), and much lower than that of smaller sized Comparable Companies as shown in Table 10 in

this letter.

As at 31 December, 2019 and 31 March, 2020, the Company had listed equity investments of

approximately HK$9,831 million and HK$7,639 million, respectively. Taking into account the net

disposal of equity investments of approximately HK$751 million during the three months ended 31

March, 2020, the fair value changes on such listed equity investments represented a decrease of

approximately HK$1,441 million which is equivalent to a decrease of approximately HK$0.7 in

the net asset value per Share. As the investment portfolio of the Company consists of listed equity

securities, the Company’s net asset value could be impacted by the adverse mark-to-market fair

valuation on the listed equities investment portfolio and may deteriorate further should the equity

market face continued downward pressure in the near future.
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Dividends

Table 7 below shows the dividend paid (and proposed to be paid) and dividend payout ratios

of the Company and Wharf for the past five years since 2015, and of Wharf REIC since its spin-off

from Wharf in November, 2017.

Table 7 – Dividend paid and dividend payout ratios of the Company
and Wharf for the past five years, and of Wharf REIC

since its spin-off from Wharf in November, 2017

2015 2016 2017 2018 2019 Average

Dividend paid (HK$ million)
– The Company 2,337 2,644 2,909 3,174 3,230 2,859
– Wharf 5,759 6,520 4,836 1,981 991
– Wharf REIC – – 2,884 6,376 6,164
– Wharf and Wharf REIC

combined 5,759 6,520 7,720 8,357 7,155 7,102

Dividend per share (HK cents)
– The Company 115.0 130.0 142.5 155.0 157.5 140.0
– Wharf 190.0 215.0 159.0 65.0 32.5
– Wharf REIC – – 95.0 210.0 203.0
– Wharf and Wharf REIC

combined 190.0 215.0 254.0 275.0 235.5 233.9
– Wharf and Wharf REIC

combined, less the Company 75.0 85.0 111.5 120.0 78.0 93.9

Dividend payout ratio (note)

– The Company 22.1% 22.4% 24.0% 24.0% 26.1% 23.7%
– Wharf 52.5% 47.4% 30.4% 30.4% 36.6% 39.4%
– Wharf REIC – – 60.7% 63.4% 63.0% 62.4%

Sources: Respective annuals reports of the Company, Wharf and Wharf REIC

Note: Dividend payout ratio is expressed as a percentage of annual dividend paid divided by underlying net profit

of the relevant company.

As can be seen from Table 7 above, Wharf’s dividend payout ratio was above 30% for the

past five years, and the dividend payout ratio of Wharf REIC was above 60% for the past three

years. The dividend payout ratio of both Wharf and Wharf REIC had been consistently higher than

that of the Company for the past three or five years, as the case maybe.

A Scheme Shareholder would have received, under the Distribution, an average of HK233.9

cents annual dividend income by holding one Wharf REIC Share and one Wharf Share combined

over the 5-year period from 2015 to 2019, being approximately 67% higher than the average of

HK140.0 cents annual dividend income he would have received by holding one Share during the

same period. In addition, each Scheme Shareholder will receive the Scheme Consideration of

HK$12.00 in cash per Scheme Share.
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Liquidity of the Shares, Wharf Shares and Wharf REIC Shares

The average daily volume of trading in the Shares, Wharf Shares and Wharf REIC Shares
over the periods prior to the Last Trading Day on 21 February, 2020 is set out below:

Table 8 - Liquidity of the Shares, Wharf Shares and Wharf REIC Shares

Company Wharf
Wharf
REIC

Over past twenty-four months
Average daily trading volume

(number of shares) 1,057,137 4,325,476 3,122,709
% of issued share capital 0.05% 0.14% 0.10%
% of shares held in public hands 0.14% 0.42% 0.28%

Over past twelve months
Average daily trading volume

(number of shares) 1,150,628 4,241,815 3,580,136
% of issued share capital 0.06% 0.14% 0.12%
% of shares held in public hands 0.16% 0.44% 0.33%

Over past six months
Average daily trading volume

(number of shares) 1,048,584 5,017,492 3,753,759
% of issued share capital 0.05% 0.16% 0.12%
% of shares held in public hands 0.15% 0.54% 0.36%

Over past three months
Average daily trading volume

(number of shares) 885,025 5,574,697 3,143,129
% of issued share capital 0.04% 0.18% 0.10%
% of shares held in public hands 0.13% 0.62% 0.31%

Over past one month
Average daily trading volume

(number of shares) 856,873 2,567,203 3,079,129
% of issued share capital 0.04% 0.08% 0.10%
% of shares held in public hands 0.13% 0.29% 0.30%

Over past five trading days
Average daily trading volume

(number of shares) 775,350 2,150,982 1,632,492
% of issued share capital 0.04% 0.07% 0.05%
% of shares held in public hands 0.12% 0.24% 0.16%

On the Last Trading Day
Average daily trading volume

(number of shares) 1,042,666 2,120,374 2,735,167
% of issued share capital 0.05% 0.07% 0.09%
% of shares held in public hands 0.16% 0.24% 0.27%

Sources: Bloomberg and information provided by the Company
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As can be seen in Table 8 above, the average daily trading volume of the Shares during the

past two years remained low at approximately 0.05% of the issued share capital of the Company

and approximately 0.14% of the public float of the Company. During the period from the Last

Trading Day to the Latest Practicable Date, the average daily trading volume of the Shares was

2,636,948 Shares. We believe the recent increase in the liquidity of the Shares was due primarily to

release of the Announcement.

Table 9 below shows the trading volume in HK$ terms of the Shares, Wharf Shares, and

Wharf REIC Shares for the periods indicated:

Table 9 – Trading volume in HK$ terms of the Shares, Wharf Shares,

and Wharf REIC Shares for the past two years

Period

Average daily
trading volume

of the Shares

Average daily
trading volume

of the Wharf
Shares

Average daily
trading volume

of the Wharf
REIC Shares

Ratio of
trading volume

of Wharf
Shares to that
of the Shares

Ratio of
trading volume
of Wharf REIC

Shares to that
of the Shares

Ratio of
combined

trading volume
of Wharf REIC

and Wharf
Shares to that
of the Shares

(note) (HK$) (HK$) (HK$) (times) (times) (times)

5-day 37,276,609 43,285,120 67,095,006 1.2x 1.8x 3.0x
1-month 41,405,878 50,749,710 128,768,158 1.2x 3.1x 4.3x
3-month 44,265,339 106,744,483 138,332,589 2.4x 3.1x 5.5x
6-month 50,416,877 92,344,387 165,211,573 1.8x 3.3x 5.1x
1-year 58,704,899 82,965,571 173,008,727 1.4x 2.9x 4.4x
2-year 54,132,563 96,638,536 157,814,659 1.8x 2.9x 4.7x

Source: Bloomberg

Note: The periods indicated are taken prior to the Last Trading Day

As seen from Table 9 above, the respective average daily trading volume in terms of HK$ of

Wharf REIC and Wharf Shares in the past two years were consistently higher than that of the

Shares, representing some 2.9 and 1.8 times respectively higher. The combined average daily

trading volume of Wharf REIC and Wharf Shares ranged between about 3.0 and 5.5 times higher

than that of the Company in the past two years. Furthermore, the respective public float of Wharf

REIC and Wharf are expected to increase from 33.45% and 29.18% to 55.41% and 51.05%

following the Distribution and which may likely further increase their market liquidities.
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The low level of liquidity in the Shares would indicate that any sale of a large number of

Shares through the market would be difficult to accomplish in a short period of time without

adversely affecting the Share price. The Scheme provides the Scheme Shareholders an opportunity

to realise the shareholding in the Company at a price effectively much higher than it had traded

before the publication of the Announcement (see Chart 2) and to receive separate and direct

ownership of Wharf REIC Shares and Wharf Shares with much enhanced trading liquidity relative

to the Shares.

Comparable company analysis

The Group is a property focused group with aggregate revenue from its Hong Kong

investment property and development property segments contributing some 58% of its total

revenue for the year ended 31 December, 2019. Given this, we have identified an exhaustive list of

six large-cap Hong Kong publicly traded comparable companies (excluding Wharf, Wharf REIC

and Link Real Estate Investment Trust), capitalised at over HK$50 billion on the Last Trading Day

and the Latest Practicable Date, that are principally engaged in property investment and

development in Hong Kong with over 50% of their respective annual revenue generated from

property investment and development in Hong Kong as shown in the table below.

The Company Adjusted Consolidated NAV as at 31 December, 2019 is approximately

HK$26,667 million, or HK$13.00 per Share. In assessing the Scheme Consideration of HK$12.00

per Share, we have further identified an exhaustive list of five smaller-cap Hong Kong publicly

traded comparable companies that are principally engaged in property investment and development

in Hong Kong (excluding Harbour Centre Development Limited) (together with the six large-cap

companies identified above, the “Comparable Companies”) and with net assets valued between

HK$15,000 million and HK$35,000 million, as shown in the table below.
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Table 10 – Price to NAV ratios of Hong Kong listed Comparable Companies

Stock
Code

As at the Last Trading Day
As at

the Latest Practicable Date

Company Name
Market

capitalisation P/B ratio
Market

capitalisation P/B ratio
(HK$ million) (times) (HK$ million) (times)

(note 2) (note 3)

Large-cap property companies
Sun Hung Kai Properties Limited 16 326,000 0.58 279,926 0.49
Henderson Land Development Company

Limited 12 174,532 0.55 143,547 0.45
Swire Properties Limited 1972 141,278 0.50 121,095 0.42
New World Development Company Limited 17 102,695 0.46 90,017 0.42
Hang Lung Properties Limited 101 80,959 0.58 75,292 0.54
Sino Land Company Limited 83 74,878 0.52 72,706 0.50

Average 0.53 0.47
Median 0.53 0.47

Minimum 0.46 0.42
Maximum 0.58 0.54

Smaller-sized property companies
Chinese Estates Holdings Limited 127 10,244 0.30 6,791 0.20
Emperor International Holdings Limited 163 5,700 0.19 4,744 0.16
Wing Tai Properties Limited 369 6,718 0.25 6,217 0.23
Lai Sun Garment (International) Limited 191 3,660 0.16 3,224 0.15
Soundwill Holdings Limited 878 2,578 0.12 2,023 0.10

Average 0.20 0.17
Median 0.19 0.16

Minimum 0.12 0.10
Maximum 0.30 0.23

The Group 20 96,997 0.37 113,317 0.42
The Company implied by the Scheme

Consideration (note 4) 0.92 0.92

Sources: www.hkexnews.hk and Bloomberg

Notes:

1. All of the Comparable Companies generated over 50% of their respective annual revenue from Hong Kong
for their most recent completed financial year. Link Real Estate Investment Trust (“Link REIT”), stock
code, 823, is excluded from the Comparable Companies as it is subject to certain REIT rules governing its
property investment selection and dividend policy which do not apply to the Comparable Companies.
These rules include: (a) at least 75% of a listed REIT’s gross asset value must be invested in real estate that
generates recurrent rental income at all times; (b) the aggregate investments in all property developments
undertaken by REITs, together with the aggregate contract value of the uncompleted units of real estate
acquired shall not exceed 10% of the gross asset value of the REIT at any time; and (c) REITs must
distribute a minimum of 90% of net income after taxes to unitholders as dividends each year.
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2. P/B ratios of the Comparable Companies are calculated by way of dividing the market capitalisation by the
latest published net asset value of the relevant companies on the Last Trading Day.

3. P/B ratios of the Comparable Companies are calculated by way of dividing the market capitalisation by the
latest published net asset value of the relevant companies as at the Latest Practicable Date.

4. The P/B ratio is calculated based on the Scheme Consideration of HK$12.00 per Share and the Company
Adjusted Consolidated NAV of HK13.00 per Share as at 31 December, 2019.

As can be seen from Table 10 above, the P/B ratio of the Company implied by the Scheme

Consideration as at the Last Trading Day and the Latest Practicable Date of 0.92 is attractive given

that it was substantially higher than the median price to NAV ratio of the large-cap Comparable

Companies, and even more so when compared to the smaller-cap Comparable Companies.

Privatisation precedents proposals in Hong Kong

We have reviewed precedent successful privatisation proposals of property development

companies listed on the Main Board of the Stock Exchange for the past ten years prior to the Last

Trading Day, and up to and including the Latest Practicable Date. We consider that the list of

selected precedent privatisation proposals is exhaustive and a fair representation of transactions

comparable to the Proposal. It should be noted that the precedent privatisation proposals were

conducted under different market conditions. Therefore, the factors and considerations that affect

the premia or discounts of cancellation prices vary on a case by case basis and may be different

from those applicable to the Scheme.
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Notes:

1. Based on the Company taking into the effects of the Distribution.

2. The figure shown is calculated based on the Scheme Consideration of HK$12.00 per Share and the number

of issued Shares of 2,052,849,287 on the Last Trading Day.

3. The percentage increase in the Share price and the premium of the Share price over the Scheme

Consideration are not applicable as the Distribution Adjusted Share Closing Price was negative number in

the relevant period.

4. The figure shown is based on the Scheme Consideration of HK$12.00 per Share and the Company Adjusted

Consolidated NAV of HK$13.0 per Share.

5. The figure shown is based on the Scheme Consideration of HK$12.00 per Share and the Company

Reassessed NAV of HK$12.22 per Share.

6. Based on the net asset value attributable to shareholders adjusted for property valuations.

As shown in Table 11 above, the premium or discount to reported NAV implied by the

cancellation price of precedent privatisations of property companies ranged between a premium of

101.3% to a discount of 35.6%. While the Company Adjusted Consolidated NAV of HK$13.00 per

Share implied by the Scheme Consideration represents a discount of 7.7% compared to the median

premium to net asset value of 10.4% of the successful precedent privatisations in the past ten years,

the discount of 1.8% to the Company Reassessed NAV of HK$12.22 per Share implied by the

Scheme Consideration is lower than the median discount to adjusted net asset value of 19.2% of the

precedents.

In addition, as all the privatisation precedents (except for the privatisation of Hopewell

Holdings Limited) involved property developers with substantial business and assets in the PRC,

we have compared the Proposal with the recent privatisation of Hopewell Holdings Limited, (stock

code: 54) a Hong Kong-based group with interests spreading across property investment and

development, power, hotel and hospitality businesses, and which is more comparable to the

Company. The privatisation of Hopewell Holdings Limited was implemented by way of a scheme

of arrangement and the scheme shareholders were offered a cancellation consideration wholly in

cash. The Proposal is more attractive than the privatisation of Hopewell Properties Holdings

Limited in terms of discount to NAV implied by the cancellation price. The discount to the

Company Adjusted Consolidated NAV per Share and the Company Reassessed NAV per Share

implied by the Scheme Consideration of 7.7% and 1.8%, respectively, were much lower than the

35.6% and 43.0% discount to reported and adjusted NAV, respectively, seen in the privatisation of

Hopewell Holdings Limited.

As the Proposal contains the Scheme Consideration payable in cash, Scheme Shareholders

are also offered the opportunity to continue to remain invested in Wharf and Wharf REIC directly

and realise their investment in the Company at a consideration which is close to its underlying net

asset value.
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Potential for other proposals

As at the Latest Practicable Date, the Offeror and parties acting in concert with it held

approximately 69.50% of the issued Shares.

Under Rule 31.1 of the Takeovers Code, in the event the Scheme is withdrawn or lapses, the

Offeror and persons acting in concert with it, except with the permission of the Executive, will not

be allowed to make a further offer for the Company within 12 months of the Scheme lapsing or

being withdrawn. Accordingly, the Scheme Shareholders should not expect another privatisation

proposal from the Offeror and persons acting in concert during such period (if the Scheme is

withdrawn or lapses).

Future intentions of the Offeror and outlook of the Group

The Offeror intends to maintain the Group’s existing business following implementation of

the Proposal and has no immediate plans to make any material changes to the business and, or

dispose or redeploy assets of the Group, or discontinue the employment of employees of the

Group.

The Group faces unprecedented uncertainty in its outlook amid the coronavirus pandemic

affecting businesses in Hong Kong, the PRC and many overseas countries, coupled with local

social political protests and continuing Sino-United States trade tensions. During the Lunar New

Year peak season in early 2020, customers in Hong Kong and the PRC avoided public places as

they were ordered or encouraged to stay indoors over virus concerns. As stated in Wharf’s 2019

annual report, most businesses, particularly those in the PRC suffered badly during January and

February, 2020 and it may take months to recover even if the coronavirus outbreak is brought under

control soon.

Sales volume of residential properties in Hong Kong decreased dramatically during the first

three months of 2020. Retail property and hotel sectors in Hong Kong have been adversely affected

due to the decrease in visitor arrivals and retail sales. Office occupancy rates and rental levels in

Hong Kong are also under pressure with the slowdown in 2020. Property development businesses

in the PRC faced challenges as property construction and sales in the PRC had come to a halt

during January and February, 2020. The retail property market in the PRC has been adversely

affected by the decrease in retail sales with material rent relief and marketing aid being granted by

some landlords. Hotel revenue in the PRC fell substantially and rental levels of Grade A offices in

major cities of the PRC have been under pressure.

As it is highly uncertain whether or when the spread of the coronavirus can be contained in

Asia and rest of the world, or when normal conditions will be restored, a sharp rebound in various

property sectors in Hong Kong and the PRC is expected to be challenging in the near term. The

business outlook for the second quarter of 2020 is not expected to fare much better than the

previous quarter even if market returns to normal comparatively quickly, and the stabilisation of

the business environment is not expected before late 2020 at the earliest.
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Residential property market in Hong Kong

Table 13 – Price and rental indices of private domestic market,

sales of residential units, completed private residential units

in Hong Kong from 2016 to 2020

February
Private domestic market 2016 2017 2018 2019 2020

Price index (1999 = 100) 273.7 314.0 364.5 367.0 370.7*
Rental index (1999 = 100) 163.9 176.6 187.5 191.9 186.1*

First three calendar months
2016 2017 2018 2019 2020

Number of sale and purchase agreements of

residential building units 6,221 13,221 15,015 13,863 10,204

Full year
2016 2017 2018 2019

Number of private residential units

completed 14,595 17,791 20,968 13,643

Sources: Rating and Valuation Department, Land Registry, Transport and Housing Bureau

* Provisional figures

As shown in Table 13 above, while the price index of residential units in Hong Kong

increased slightly in the twelve months ended February 2019 and is expected to record a mild

yearly growth in February 2020, private domestic rental index is expected to decrease gradually

during the year ended February 2020. The residential property sector saw a slow down with the

number of units sold and completed on a downward trend in 2019 and first three months of 2020

(for units sold only). As stated in “Hong Kong Monthly - March 2020”, the Valuer expected that

Hong Kong housing market would benefit as the interest rates in Hong Kong stay low for the

foreseeable future. However, the Valuer also expected buyers to remain cautious in the short term

as economic uncertainties and the various headwinds will continue to curb buyer confidence.1

1 Source: Hong Kong Monthly issued in March, 2020 by Knight Frank Petty Limited
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Retail property and hotel sectors in Hong Kong

Table 14 – Yearly movements in visitor arrivals and

retail sales, average hotel room occupancy, price and rental indices of retail properties in

Hong Kong from 2016 to 2020

2016 2017 2018 2019

First two
calendar

months
of 2020

Number of visitor arrivals –4.5% 3.2% 11.4% –14.2% –72.5%
Number of overnight visitor

arrivals –0.5% 5.0% 4.9% –18.8% –76.4%
Average hotel room occupancy

rate (1) 87% 89% 91% 79% 44%*
Retail sales – total –8.1% 2.2% 8.7% –11.1% –31.8%
Retail sales – jewellery,

watches, clocks, and valuable

gifts –17.3% 4.0% 13.0% –23.7% –60.9%

February
Private retail 2016 2017 2018 2019 2020

Price index (1999 = 100) 533.9 551.3 583.3 575.2 513.3*
Rental index (1999 = 100) 179.0 181.6 185.5 191.7 179.9*

Sources: Hong Kong Tourism Board, Census and Statistics Department, Bloomberg

* Provisional figures

Notes:

1. Hotels refer to high tariff A hotels, high tariff B hotels, medium tariff hotels and other unclassified hotels.

2. Percentages shown in the table above represent year-on-year growth.

As shown in Table 14 above, the number of visitor arrivals, hotel room occupancy rate, total

retail sales and retail sales of valuable goods showed a substantial downward trend in the first two

months of 2020. Retail rental and price indices also decreased markedly during the years ended

February 2019 and February 2020. According to “Hong Kong Monthly - March 2020” issued by the

Valuer, retail rentals are expected to decline at a pace faster than the decrease in retail sales. The

coronavirus pandemic is expected to have a long term impact on the retail sector in Hong Kong and

recovery may take a considerable time to be achieved. 1

1 Source: Hong Kong Monthly issued in March, 2020 by Knight Frank Petty Limited
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Residential, retail and office property markets in the PRC

Table 15 – Yearly movements in retail sales and floor space of

residential buildings (newly started and sold), floor space of various

property classes under construction

in the PRC from 2016 to 2020

First two calendar months
2016 2017 2018 2019 2020

Retail sales 10.2% 9.5% 9.7% 8.2% –20.5%
Floor space of residential buildings newly

started 9.7% 14.8% 5.0% 4.3% –44.4%
Floor space of residential buildings sold 30.4% 23.7% 2.3% –3.2% –39.2%

Floor space under construction
(In million square metres) As at the end of

2016 2017 2018 2019
Feb

2020

Commercial business buildings 1,045.7 1,052.3 1,026.3 1,003.9 744.6
Residential buildings 5,213.1 5,364.4 5,699.9 6,276.7 4,876.5
Office buildings 350.3 360.2 358.4 372.5 296.4

Sources: National Bureau of Statistics of China, Bloomberg

Note: Percentages shown in the table above represent year-on-year growth.

As shown in Table 15 above, retail sales, construction and sales of residential units declined

during January and February 2020 while the supply of floor space of commercial business,

residential and office buildings remained high as at the end of 2019. According to “China Real

Estate Market Outlook 2020” published by the Valuer on 2 January 2020, housing prices in tier one

cities in the PRC residential market are expected to increase between 3% and 5% and the growth

will surpass those in tier three and tier four cities. The demand for leases of Grade A office

buildings in main cities in the PRC is weakening owing to the trade war between the United States

of America and the PRC and the slowdown in global economic growth. The supply of a large

amount of new office space is expected to put pressure on rents. While it is expected that retail

consumption in the PRC in 2020 will remain stable, retailers that plan to open new physical stores

will remain cautious as demand for physical stores has been redirected to online shops. The

number of newly opened shopping malls in the PRC is expected to reach a new high in 2020,

leading to increased competition to attract tenants.
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Market response to the Proposal after the release of the Announcement

The chart below shows the relative performance of the Shares, Wharf Shares and Wharf
REIC Shares and the premium of the Aggregate Amount per Scheme Share over the price of the
Shares from the Last Trading Day up to the Latest Practicable Date.

Chart 5 – Relative price performance of the Shares, Wharf REIC Shares and
Wharf Shares against the HSI and the HSI - Properties from the Last Trading Day

up to the Latest Practicable Date
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Note: The closing prices of the Shares, Wharf Shares, Wharf REIC Shares, HSI and HSI - Properties have all been rebased
to 100 as at 21 February, 2020 for ease of comparison.

The closing price of the Shares increased from HK$47.25 on the Last Trading Day on 21
February, 2020 to a high of HK$66.00 on 27 February, 2020, and decreased to HK$59.35 on 28
February, 2020 (being the first trading day when the Shares, Wharf Shares and Wharf REIC Shares
all resumed trading after the Announcement). The latter represented an increase of HK$12.10, or
25.6% as compared to HK$47.25. Subsequently and up to the Latest Practicable Date, the Shares
reached a high of HK$62.05 (on 3 March, 2019) before falling gradually trading below HK$60.00
as the market declined with the HSI decreasing from 26,292 to 23,935 during the same period. As
at the Latest Practicable Date, the Aggregate Amount per Scheme Share amounted to HK$57.86,
representing a premium of 4.8% over the closing price of the Shares of HK$55.20 on the Latest
Practicable Date. If the Proposal fails, it is probable that the price of the Shares will fall to the
levels lower than those that prevailed prior to the Announcement given the substantial fall in the
market since the Announcement.

The Option Offer

In compliance with Rule 13 of the Takeovers Code, the Offeror is making the Option Offer
to the Optionholders to cancel their outstanding Share Options. The Option Offer will be extended
to all eligible Optionholders in accordance with the Takeovers Code. As at the Latest Practicable
Date, the Company has 4,000,000 Share Options outstanding conferring rights to subscribe for
4,000,000 new Shares which are exercisable at HK$36.60 per Share Option.
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On the basis that the Share Option Offer Price represented the see-through price between the
Aggregate Amount per Scheme Share on the Last Trading Day of HK$71.90 less the relevant
exercise price of the Share Option of HK$36.60, we consider that the Option Offer to be fair and
reasonable so far as the Optionholders are concerned. Optionholders should note that according to
the terms of the Share Option Scheme, all unexercised Share Options will automatically lapse on
the date on which the Proposal is completed.

CONCLUSIONS AND RECOMMENDATION

In making our recommendation, we have considered the foregoing and in particular the
following principal reasons:

• the Distribution is in effect returning to the Scheme Shareholders their underlying
interests in the Wharf REIC Group and the Wharf Group, representing some 90% of
the Group Consolidated NAV as at 31 December, 2019. After the Distribution, the
subsequent privatisation of the Company holding the Group’s remaining 10%
aggregate net assets will be implemented by way of payment by the Offeror of the
Scheme Consideration of HK$12.00 in cash per Scheme Share which represents
substantially all of the Company’s underlying net asset value given that this
represents a discount of some 1.8% to the Company Reassessed NAV as at 31 March,
2020;

• the aggregate closing prices of Wharf Shares and Wharf REIC Shares have exceeded
consistently the closing price of the Shares throughout the Review Period. The
Distribution as part of the Proposal will eliminate or at least reduce the holding
company discount of the Company’s interests in each of Wharf and Wharf REIC,
releasing value to Scheme Shareholders by valuing their proportionate interests in the
Company’s existing 72.99% interests in Wharf and 69.64% interests in Wharf REIC
at their respective market values;

• the Scheme Consideration of HK$12.00 in cash per Scheme Share represents an
attractive premium ranging between HK$24.65 and HK$27.59 per Share (which are
larger than the Scheme Consideration) to the Distribution Adjusted Share Closing
Price on the Last Trading Day, and over the 5, 30, 60, 180 trading days prior to the
Last Trading Day;

• the Aggregate Amount per Scheme Share represents a premium ranging between
43.9% and 52.2% to the market price of the Shares on the Last Trading Day, and over
the 5, 30, 60, 180 trading days prior to the Last Trading Day;

• the Company had since 1991 been controlled by the Offeror and Offeror Concert
Parties that held in aggregate 69.50% of the issued Shares on the Latest Practicable
Date. Given this shareholding structure, no competing offer for the Company is
reasonably likely to be made. Any proposal from a third party to acquire the Company
would require the agreement of the controlling shareholder to be successful. The
Proposal therefore provides the Scheme Shareholders with an opportunity to readily
realise their investments in the Shares at the Scheme Consideration which carries a
premium to the Distributed Adjusted Share Closing Price prevailing for about 2.25
years prior to the Last Trading Day, and which may not be available otherwise than
through the Distribution and the Scheme;
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• Scheme Shareholders would have received 67% higher dividend income by holding
one Wharf Share and one Wharf REIC Share combined than the average dividend
income they would have received by holding one Share during the past five-year
period;

• the Scheme provides the Scheme Shareholders an opportunity to obtain direct
ownership of Wharf Shares and Wharf REIC Shares with enhanced trading liquidity
relative to the Shares;

• the Scheme Consideration implies a much lower discount to net asset value than that
of the median price to NAV ratio of the large-cap Comparable Companies, and even
more so when compared with the smaller-cap Comparable Companies;

• the Scheme Consideration implies a much lower discount to net asset value than that
of the recent successful privatisaton of Hopewell Holdings Limited;

• the future prospects of the Group carry considerable uncertainty; and

• the payment the Scheme Consideration of HK$12.00 per Scheme Share in cash gives
the Scheme Shareholders flexibility to redeploy capital invested in the Company at a
time of considerable uncertainty on the future prospects of the Group into other
investments that they consider more attractive.

Accordingly, we consider the terms of the Proposal (including the Scheme and the Option Offer) to
be fair and reasonable so far as the Independent Shareholders and the Optionholders are concerned
and advise the Independent Board Committee to recommend (i) the Shareholders, or Independent
Shareholders, where applicable, to vote in favour of the relevant resolutions to approve the
Proposal and the Scheme; and (ii) the Optionholders to accept the Option Offer. Shareholders who
wish to realise their investment and are concerned that the Share price may fall below the current
price of the Shares on the Stock Exchange due to the lapse of the Scheme may consider selling
some or all of their Shares in the market at current market prices.

Your faithfully,
For and on behalf of

Anglo Chinese Corporate Finance, Limited

Stephen Clark Stephanie Wong
Managing Director Director

1. Mr. Stephen Clark is a licensed person registered with the Securities and Futures Commission and as a responsible

officer of Anglo Chinese Corporate Finance, Limited to carry out Type 1 (dealing in securities), Type 4 (advising on

securities), Type 6 (advising on corporate finance) and Type 9 (asset management) regulated activities under the

SFO. He has over 35 years of experience in corporate finance.

2. Ms. Stephanie Wong is a licensed person registered with the Securities and Futures Commission and as a

responsible officer of Anglo Chinese Corporate Finance, Limited to carry out Type 1 (dealing in securities), Type 4

(advising on securities), Type 6 (advising on corporate finance) and Type 9 (asset management) regulated activities

under the SFO. She has over 25 years of experience in corporate finance.
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This Explanatory Statement constitutes the statement required under section 671 of the

Companies Ordinance.

1. INTRODUCTION

On 27 February 2020, the Offeror and the Company jointly announced that on 25 February

2020 the Offeror requested the Board to put forward to the Shareholders the Proposal which

comprises (i) the distribution to Shareholders of one Wharf REIC Share and one Wharf Share in

respect of each Share they hold as at the Proposal Record Date (i.e. the Distribution); and (ii) the

subsequent privatisation of the remaining Company after the making of the Distribution in

consideration of the Scheme Consideration of HK$12.00 per Scheme Share, less the Dividend

Adjustment (if any), which will be payable by the Offeror to Scheme Shareholders in cash.

Upon completion of the Proposal, the Company will be owned as to (i) 32.51% by the

Offeror, (ii) 48.48% by the Trustee, being the trustee of the Trust which is a related trust of Mr.

Woo’s family and an Offeror Concert Party, and (iii) 19.01% by other Offeror Concert Parties

(being Mr. Woo and the Mr. Woo Entities), and the listing of the Shares will be withdrawn from the

Stock Exchange.

The Offeror is making the Option Offer to the Optionholders to cancel all the Share Options.

The Option Offer is conditional on the Scheme becoming effective.

The purpose of this Explanatory Statement is to explain the terms and effects of the Proposal

and to provide Scheme Shareholders and Optionholders with other relevant information in relation

to the Proposal, in particular, to provide the intentions of the Offeror with regard to the Company

and the shareholding structure of the Company before and after the Scheme.

The particular attention of the Scheme Shareholders and Optionholders is drawn to the

following sections of this Scheme Document: (i) Letter from the Board; (ii) Letter from the

Independent Board Committee; (iii) Letter from the Independent Financial Adviser; and (iv) the

terms of the Scheme set out in Appendix VII to this Scheme Document.

2. OBJECTIVES OF THE PROPOSAL

The Proposal aims to eliminate the historical holding company discount of the Company

under the current tiered holding structure and, in this way, unlock value for the Shareholders.

The effect of the Proposal would be to:

(a) distribute Wharf REIC Shares and Wharf Shares under the Distribution. The Group’s

consolidated interest in the NAV of the Wharf REIC Group attributable to the

shareholders of Wharf REIC and the NAV of the Wharf Group attributable to the

shareholders of Wharf accounted for approximately 90% of the Group Consolidated

NAV as at 31 December 2019. As a result of the Distribution, Scheme Shareholders

will directly hold Wharf REIC Shares and Wharf Shares instead of being interested in

them only indirectly through holding Shares; and
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(b) thereafter complete the privatisation of the remaining Company for the Scheme

Consideration of HK$12.00 per Scheme Share. The Scheme Consideration represents

an approximately 1.8% discount to the Company Reassessed NAV per Share of

HK$12.22. The Company Adjusted Consolidated NAV per Share of HK$13.00

accounted for approximately 10% of the Group Consolidated NAV per Share of

HK$130.80 as at 31 December 2019 and based on the number of Shares in issue as at

31 December 2019.

The existence of a long-term historical holding company discount is illustrated by the

following chart comparing the closing price of the Shares against the sum of the closing prices of

the Wharf REIC Shares and the Wharf Shares (reflecting the ratio in which the Wharf REIC Shares

and the Wharf Shares are to be distributed under the Distribution). The Company also held other

assets (including a portfolio of properties) and liabilities.

Comparison of the closing prices of the Shares to the sum of the closing prices of

the Wharf REIC Shares and the Wharf Shares on the same day
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As at the Last Trading Day, the Company held (i) approximately 66.5% of the issued shares

of Wharf REIC, and (ii) approximately 70.7% of the issued shares of Wharf, and in addition, it also

held other assets (including a portfolio of properties) and liabilities.

EXPLANATORY STATEMENT

— 88 —



Based on the closing prices of the respective shares of the companies on the Last Trading

Day:

(a) the Company’s market capitalisation was HK$97.0 billion;

(b) the aggregate market value of the Company’s shareholdings in Wharf REIC and

Wharf was HK$123.7 billion, which already exceeded the Company’s market

capitalisation by HK$26.7 billion; and

(c) in addition, the Company held other assets (including a portfolio of properties) and

liabilities with a book net asset value of HK$30.0 billion as at 31 December 2019.

As at the Latest Practicable Date, the Company held (i) approximately 69.64% of the issued

shares of Wharf REIC, and (ii) approximately 72.99% of the issued shares of Wharf, and in

addition, it also held other assets (including a portfolio of properties) and liabilities.

Based on the closing prices of the respective shares of the companies on the Latest

Practicable Date:

(a) the Company’s market capitalisation was HK$113.3 billion;

(b) the aggregate market value of the Company’s shareholdings in Wharf REIC and

Wharf was HK$98.5 billion, which was lower than the Company’s market

capitalisation by HK$14.8 billion; and

(c) in addition, the Company held other assets (including a portfolio of properties) and

liabilities with a book net asset value of HK$30.0 billion as at 31 December 2019.

3. TERMS OF THE PROPOSAL

The Proposal is to be implemented by way of a scheme of arrangement under section 673 of

the Companies Ordinance.

The Scheme Consideration and the Distribution

Under the Scheme, the Scheme Shares will be cancelled and, in consideration thereof, each

Scheme Shareholder, whose name appears on the Register as at the Proposal Record Date will be

entitled to receive the Scheme Consideration of HK$12.00 (less the Dividend Adjustment) for

every Scheme Share in cash.

In addition, under the Proposal Scheme Shareholders will receive the Distribution of one

Wharf REIC Share and one Wharf Share for every Scheme Share.

If, after the Announcement Date, any dividend or other distribution (other than the

Distribution and the 2019 Second Interim Dividend) is made or paid in respect of the Scheme

Shares, the Offeror reserves the right to reduce the Scheme Consideration by an amount equal to

the amount of such dividend or other distribution (i.e. the Dividend Adjustment).
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The Non-Qualifying Shareholders will be entitled to receive the Scheme Consideration for

every Scheme Share they hold on the Proposal Record Date, but will not be able to receive the

Wharf REIC Shares and Wharf Shares to which they are entitled under the Distribution, and

arrangements will be made for the relevant Wharf REIC Shares and Wharf Shares which would

otherwise have been transferred to such Non-Qualifying Shareholders to be sold in the market and

the proceeds of such sale, after deduction of expenses (including brokerage, trading tariff, trading

fee, transaction levy, transfer fee), if not less than HK$100, to be distributed in Hong Kong dollars

to the relevant Non-Qualifying Shareholders at their own risk. The Company will arrange for the

sale of the relevant Wharf REIC Shares and Wharf Shares as soon as practicable after the

Distribution is made at the then prevailing market price, which may be different from the price at

which the Distributable Wharf REIC and Wharf Shares first become tradable on the Stock

Exchange by the other Scheme Shareholders. The Company will thereafter arrange for the despatch

of the cheques for payment of the net proceeds of such sale to the relevant Non-Qualifying

Shareholders as soon as practicable and it is expected that the cheques will be despatched by

Friday, 21 August 2020 in the absence of exceptional circumstances. If the amount falling to be

distributed to a Non-Qualifying Shareholder is less than HK$100, such amount will not be

distributed but will be retained for the benefit of the Company. Stamp duty payable in connection

with the Distribution and in connection with the sale of Wharf REIC Shares and Wharf Shares to

which Non-Qualifying Shareholders are entitled will be paid by the Company. For details, please

see paragraphs headed “22. Taxation – Hong Kong stamp duty and tax consequences” in the

“Explanatory Statement” section of this Scheme Document.

The Scheme Shareholders (other than the Non-Qualifying Shareholders to whom the

arrangements referred to above apply) whose names appear on the Register as at the Proposal

Record Date will receive both the Scheme Consideration and the Wharf REIC Shares and Wharf

Shares to which they are entitled under the Distribution.

The Offeror has advised that the Scheme Consideration will not be increased and the
Offeror does not reserve the right to do so. The Offeror has also advised that it will not
request the Company to change the Distribution ratio of one Wharf REIC Share and one
Wharf Share to each Scheme Share held as at the Proposal Record Date.

The Option Offer

As at the Latest Practicable Date, there were four Optionholders, namely Mr. D Woo, Mr.

Stewart C K Leung, Mr. Paul Y C Tsui and Mr. Ricky K Y Wong, each a Director, holding in

aggregate 4,000,000 Share Options granted under the Share Option Scheme, with an exercise price

of HK$36.60 per Share Option, of which 1,500,000 have vested and 2,500,000 are unvested. The

Company does not intend to grant any further Share Options between the Latest Practicable Date

and the Effective Date.

The cancellation price of each Share Option under the Option Offer, being the Share Option

Offer Price of HK$35.30, which is required to be calculated on a “see-through” basis, has been

calculated as the Aggregate Amount per Scheme Share on the Last Trading Day of HK$71.90 less

the exercise price of the Share Options. The Option Offer is conditional upon the Scheme

becoming effective. The Option Offer is being made in respect of all Share Options in issue on the

Share Option Record Date.
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For avoidance of doubt, any Optionholder of vested Share Options as at the Proposal Record
Date and/or the Meeting Record Date, as the case may be, will not be eligible to participate in the
Scheme in respect of such Share Options, and will not be entitled to attend and vote at the Court
Meeting and the General Meeting in respect of such Share Options. The holders of both vested and
unvested Share Options on the Share Option Record Date will be entitled to the Option Offer on
and subject to its terms.

Details of the Option Offer being made in respect of the above Share Options are set out in
the paragraphs headed “12. Option Offer” below, and in the Option Offer Letter, which is
substantially in the form set out in Appendix IX to this Scheme Document.

Save for the Share Options, the Company did not have in issue any warrants, options,
derivatives, convertible securities or other securities convertible into the Shares as at the Latest
Practicable Date. After the Scheme becomes effective, the listing of the Shares on the Stock
Exchange will be withdrawn and the Company will be owned as to 32.51% by the Offeror, 48.48%
by the Trustee in its capacity as trustee of the Trust and 19.01% by Mr. Woo and the Mr. Woo
Entities. The Proposal comprises of the Scheme and the Distribution, which are conditional upon
the fulfilment or waiver, as applicable, of the Scheme Conditions and Distribution Conditions,
respectively, as described in the paragraphs headed “4. Conditions of the Scheme and the
Distribution” below. All the Scheme Conditions and Distribution Conditions will have to be
fulfilled or waived, as applicable, on or before the Long Stop Date, failing which the Proposal
(including the Scheme) will not proceed and will lapse. Further announcements on any changes
regarding the timetable of the Scheme will be made as and when necessary.

If the Proposal does not become unconditional, the Company will not seek the withdrawal of
the listing of the Shares on the Stock Exchange.

Settlement of the Scheme Consideration, the Distribution and the consideration payable
under the Option Offer will be implemented in full in accordance with the terms of the Scheme, the
Distribution and the Option Offer, respectively, without regard to any lien, right of set-off,
counterclaim or other analogous right to which the Offeror may otherwise be, or claim to be,
entitled against any such Scheme Shareholder or Optionholder.

The Distribution

Under the Proposal, subject to fulfilment of the Distribution Conditions, the Company will
pay a special dividend (to be effected by way of a distribution in-specie) of one Wharf REIC Share
and one Wharf Share in respect of each Share held on the Proposal Record Date.

Each of Mr. Woo, the Mr. Woo Entities and the Trustee, in its capacity as trustee of the Trust
and in respect of Excluded Shares, (each an Offeror Concert Party) has agreed not to receive the
Wharf REIC Shares and the Wharf Shares to which he/it is entitled under the Distribution (i.e. the
Excluded Entitlements).

The Excluded Entitlements (except for certain of the Wharf REIC Shares which will be
distributed to the Scheme Shareholders under the Distribution due to the ratio of Shares to Wharf
REIC Shares in which the Company is interested (through its wholly-owned subsidiaries) being
0.97 but the Distribution ratio being 1:1) will be retained by the Company, and the Company will
be owned as to 32.51% by the Offeror, 48.48% by the Trustee in its capacity as trustee of the Trust
and 19.01% by Mr. Woo and the Mr. Woo Entities upon completion of the Proposal.
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Since the Shares, the Wharf Shares and the Wharf REIC Shares are traded in board lots of

1,000 shares, any holding of those shares that is not a whole multiple of 1,000 is known as an “odd

lot”. As the Wharf Shares and the Wharf REIC Shares are to be distributed in the ratio of 1:1 with

each Shareholder’s holding of Shares on the Proposal Record Date, odd lots will only arise to the

extent that a Shareholder has an existing odd lot. It is accordingly not proposed to put in place any

special arrangements for trading odd lots of Wharf REIC Shares and Wharf Shares.

The Scheme Shareholders (other than the Non-Qualifying Shareholders) will receive the

Distributable Wharf REIC and Wharf Shares, representing approximately 22.0% of Wharf REIC’s

issued shares and 21.9% of Wharf’s issued shares. The Distributable Wharf REIC and Wharf

Shares will be distributed to the Scheme Shareholders (other than the Non-Qualifying

Shareholders) whose names appear on the Register on the Proposal Record Date.

The Non-Qualifying Shareholders will be entitled to receive the Scheme Consideration for

every Scheme Share held on the Proposal Record Date, but will not be able to receive the Wharf

REIC Shares and Wharf Shares to which they are entitled under the Distribution, and arrangements

will be made for the relevant Wharf REIC Shares and Wharf Shares which would otherwise have

been transferred to such Non-Qualifying Shareholders to be sold in the market, and the proceeds of

such sale, after deduction of expenses (including brokerage, trading tariff, trading fee, transaction

levy, transfer fee), if not less than HK$100, to be distributed in Hong Kong dollars to the relevant

Non-Qualifying Shareholders at their own risk. The Company will arrange for the sale of the

relevant Wharf REIC Shares and Wharf Shares as soon as practicable after the Distribution is made

at the then prevailing market price, which may be different from the price at which the

Distributable Wharf REIC and Wharf Shares first become tradable on the Stock Exchange by the

other Scheme Shareholders. The Company will thereafter arrange for the despatch of the cheques

for payment of the net proceeds of such sale to the relevant Non-Qualifying Shareholders as soon

as practicable and it is expected that the cheques will be despatched by Friday, 21 August 2020 in

the absence of exceptional circumstances. If the amount falling to be distributed to a

Non-Qualifying Shareholder is less than HK$100, such amount will not be distributed but will be

retained for the benefit of the Company.

It is expected that the Board (excluding members of the Independent Board Committee),

recognising that the Distribution is an integral part of the Proposal and is in the interest of the

Shareholders as a whole, following the relevant resolutions being approved at the Court Meeting

and the General Meeting, will on 16 June 2020 declare the special dividend under the Distribution,

subject to the Distribution Conditions being satisfied.

It is expected that the Company will instruct the Share Registrar to effect the Distribution,

subject to the Distribution Conditions being fulfilled or waived, after the High Court has

sanctioned the Scheme and granted the order in relation thereto (i.e. on Wednesday, 15 July 2020),

and that the process of transfer of the Distributable Wharf REIC and Wharf Shares will take

approximately five Business Days (i.e. by Wednesday, 22 July 2020).

The Distributable Wharf REIC and Wharf Shares are fully-paid and will be distributed free

from all Encumbrances.
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Exclusion of the Shares of Mr. Woo, the Mr. Woo Entities and the Trustee (in respect of the
Shares held by it in its capacity as the trustee of the Trust) from the Proposal

Mr. Woo, an Offeror Concert Party, has (i) agreed that the Shares held by himself and his
controlled entities or nominees (being Excluded Shares) will be excluded from the Proposal and
will not form part of the Scheme Shares, (ii) irrevocably and unconditionally agreed not to receive,
and procure his controlled entities to irrevocably and unconditionally agree not to receive, his/its
entitlements to the Wharf REIC Shares and Wharf Shares under the Distribution, and (iii) agreed to
exercise or procure the exercise of all voting rights attached to the Excluded Shares held by him
and his controlled entities or nominees at the General Meeting in favour of all the resolutions
which are necessary to implement or otherwise relate to the Proposal.

The Trustee (in respect of the Shares held by it in its capacity as the trustee of the Trust), an
Offeror Concert Party, has also (i) agreed that the Shares it holds in its capacity as the trustee of the
Trust (being Excluded Shares) will be excluded from the Proposal and will not form part of the
Scheme Shares, (ii) irrevocably and unconditionally agreed not to receive its entitlements in
respect of Excluded Shares to the Wharf REIC Shares and Wharf Shares under the Distribution,
and (iii) agreed that it will exercise or procure the exercise of all voting rights attached to the
Excluded Shares held by it in its capacity as the trustee of the Trust at the General Meeting in
favour of all the resolutions which are necessary to implement or otherwise relate to the Proposal.

The Excluded Shares comprise 1,385,416,330 Shares in total, representing 67.49% of the
issued share capital of the Company as at the Latest Practicable Date.

4. CONDITIONS OF THE SCHEME AND THE DISTRIBUTION

Scheme Conditions

The Scheme will become binding and effective on the Company and all Scheme
Shareholders subject to the satisfaction or waiver (as applicable) of the following Scheme
Conditions:

(1) the approval of the Scheme at the Court Meeting (by way of a poll) by holders
of the Scheme Shares representing at least 75% of the voting rights of such
holders present and voting, in person or by proxy, at the Court Meeting, and the
votes cast (by way of poll) against the Scheme at the Court Meeting not
exceeding 10% of the total voting rights attached to all CO Disinterested
Shares, provided that:

(a) the Scheme is approved (by way of poll) by at least 75% of the votes
attaching to the Disinterested Shares held by the Independent
Shareholders that are cast either in person or by proxy at the Court
Meeting; and

(b) the number of votes cast (by way of poll) against the resolution to
approve the Scheme at the Court Meeting is not more than 10% of the
votes attaching to all the Disinterested Shares held by the Independent
Shareholders;
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(2) the passing of a special resolution by a majority of at least 75% of the votes

cast by the Shareholders present and voting in person or by proxy at the

General Meeting (or otherwise in accordance with the procedural requirements

of section 564 of the Companies Ordinance) to approve and give effect to the

Scheme, including the approval of the reduction of the issued share capital of

the Company by cancelling and extinguishing the Scheme Shares and the issue

to the Offeror of such number of new Shares as is equal to the number of

Scheme Shares cancelled and extinguished;

(3) the sanction of the Scheme (with or without modification) and the confirmation

of the reduction of the issued share capital of the Company involved in the

Scheme by the High Court and the registration of an office copy of the order of

the High Court by the Registrar of Companies under Part 2 of the Companies

Ordinance;

(4) the compliance with the procedural requirements of sections 230 and 231 and

sections 673 and 674 of the Companies Ordinance in so far as they relate to the

effectiveness of the reduction of the issued share capital of the Company and

the Scheme, respectively;

(5) the Executive having ruled that no obligation will arise on the part of the

Offeror or the Offeror Concert Parties to make a mandatory general offer for

any of the Wharf REIC Shares, Wharf Shares and Harbour Centre Shares in

issue and not already owned or agreed to be acquired by it/them as a result of

the Proposal under Rule 26.1 of the Takeovers Code, or the grant by the

Executive (and such grant not having been withdrawn or revoked) of a waiver

of any such obligation of the Offeror and the Offeror Concert Parties;

(6) the Distribution having been made by the Company to the Scheme

Shareholders;

(7) all Authorisations having been obtained (or, as the case may be, completed)

and remaining in full force and effect without modification;

(8) all necessary consents which may be required under any existing material

contractual obligations of the Company being obtained;

(9) no government, court, or governmental, quasi-governmental, statutory or

regulatory body or agency in any jurisdiction having taken or instituted any

action, proceeding or suit (or enacted, made or proposed, and there not

continuing to be outstanding, any statute, regulation, demand or order) that

would make the Proposal or its implementation in accordance with its terms

void, unenforceable, illegal or impracticable (or which would impose any

material and adverse conditions or obligations with respect to the Proposal or

its implementation in accordance with its terms), other than such actions,

proceedings or suits as would not have a material adverse effect on the legal

ability of the Offeror to proceed with the Proposal or the Scheme;
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(10) since the Announcement Date up to and including the time when the last of the

Scheme Conditions set out in (1) to (9) is fulfilled or waived (as applicable),

there having been no adverse change in the business, assets, financial or

trading positions, profits or prospects of any member of the Group (to an extent

which is material in the context of the Group taken as a whole or in the context

of the Proposal); and

(11) since the Announcement Date up to and including the time when the last of the

Scheme Conditions set out in (1) to (10) is fulfilled or waived (as applicable),

there not having been any instituted or remaining outstanding litigation,

arbitration proceedings, prosecution or other legal proceedings to which any

member of the Group is a party (whether as plaintiff, defendant or otherwise)

and no such proceedings having been threatened in writing, announced,

instituted or remaining outstanding by, against or in respect of any such

member (and no investigation by any government or quasi-governmental,

supranational, regulatory or investigative body or court against or in respect of

any such member or the business carried on by any such member having been

threatened in writing, announced, instituted or remaining outstanding by,

against or in respect of any such member), in each case which is material and

adverse in the context of the Group taken as a whole or in the context of the

Proposal.

The Scheme Conditions (1) to (6) above are not waivable. The Offeror reserves the right to

waive any of the Scheme Conditions (7) to (11), either in whole or in respect of any particular

matter. Pursuant to Note 2 to Rule 30.1 of the Takeovers Code, the Offeror may only invoke any or

all of the Scheme Conditions as a basis for not proceeding with the Scheme if the circumstances

which give rise to a right to invoke any such Condition are of material significance to the Offeror

in the context of the Proposal. All of the Scheme Conditions will have to be satisfied or waived (as

applicable), on or before the Long Stop Date, otherwise the Scheme will not become effective. The

Company has no right to waive any of the Scheme Conditions.

In respect of Scheme Condition (5), the Executive has ruled that no general obligation will

arise on the part of the Offeror and Offeror Concert Parties to make a mandatory general offer for

Wharf REIC, Wharf and Harbour Centre.

As at the Latest Practicable Date:

(a) the Offeror was not aware of any Authorisations or consents which were required, or

any other matter that would constitute a breach of Scheme Conditions (7) to (11).

(b) the Scheme Conditions, other than Scheme Condition (5) as stated in the preceding

paragraph, remained subject to fulfilment (unless otherwise waived, where

applicable) and none of the Scheme Conditions had been waived.
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Assuming that the above Conditions are fulfilled (or, as applicable, waived in whole or in

part), it is expected that the Scheme will become effective on or about Thursday, 23 July 2020.

Further announcements will be made including in particular in relation to (i) the results of the

Court Meeting and the General Meeting and, if all the resolutions are passed at those meetings, (ii)

the result of the Court Hearing, (iii) the Proposal Record Date, (iv) the Effective Date and (v) the

date of withdrawal of the listing of the Shares on the Stock Exchange as further set out in the

“Expected Timetable” section of this Scheme Document.

If approved, the Scheme will be binding on all of the Scheme Shareholders, irrespective of

whether or not they attended or voted at the Court Meeting or the General Meeting. If the Scheme

is not approved or the Proposal otherwise lapses, an announcement will be made by the Offeror and

the Company.

WARNING: Shareholders and/or potential investors should be aware that the Scheme

and the Distribution are subject to the Scheme Conditions and Distribution Conditions being

fulfilled or waived (as applicable), respectively, and thus the Proposal may or may not be

implemented and the Scheme may or may not become effective. Shareholders and/or

potential investors should therefore exercise caution when dealing in the securities of the

Company. If you are in doubt as to the contents of this Scheme Document, any aspect of the

Proposal or any action to be taken, you are encouraged to consult a licensed securities dealer

or registered institution in securities, stockbroker, bank manager, solicitor, professional

accountant or other professional adviser and obtain independent professional advice.

Distribution Conditions

The Distribution is subject to satisfaction of the following Distribution Conditions (neither

of which can be waived):

(1) (i) WF Investment Partners Limited (“WFIPL”), the direct shareholder of the

Distributable Wharf REIC and Wharf Shares and direct wholly-owned subsidiary of

Wheelock Investments Limited, and (ii) thereafter Wheelock Investments Limited,

the direct shareholder of the entire issued share capital of WFIPL and the Company’s

direct wholly-owned subsidiary, having declared a special dividend (by way of a

distribution in-specie) of the Distributable Wharf REIC and Wharf Shares; and

(2) the Scheme (with or without modification) having been sanctioned and the reduction

of the issued share capital of the Company involved in the Scheme having been

confirmed by the High Court and the order of the High Court in relation thereto

having been granted.

In respect of Distribution Condition (1), as at the date of this Scheme Document, the board

of directors of each of WFIPL and Wheelock Investments Limited had conditionally declared a

special dividend (by way of a distribution in-specie) of the Distributable Wharf REIC and Wharf

Shares.
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It is expected that the Company will instruct the Share Registrar to effect the Distribution,

subject to the Distribution Conditions being fulfilled or waived, after the High Court has

sanctioned the Scheme and granted the order in relation thereto (i.e. expected on Wednesday, 15

July 2020), and that the process of transfer of the Distributable Wharf REIC and Wharf Shares will

take approximately five Business Days (i.e. expected by Wednesday, 22 July 2020).

After the Distribution is made to the Scheme Shareholders (other than the Non-Qualifying

Shareholders), an office copy of the order of the High Court will be filed with and registered by the

Registrar of Companies under Part 2 of the Companies Ordinance, and the Scheme will become

effective.

WARNING: Shareholders and/or potential investors should be aware that the Scheme

and the Distribution are subject to the Scheme Conditions and Distribution Conditions being

fulfilled or waived (as applicable), respectively, and thus the Proposal may or may not be

implemented and the Scheme may or may not become effective. Shareholders and/or

potential investors should therefore exercise caution when dealing in Shares. If you are in

doubt as to the contents of this Scheme Document, any aspect of the Proposal or any action to

be taken, you are encouraged to consult a licensed securities dealer or registered institution

in securities, stockbroker, bank manager, solicitor, professional accountant or other

professional adviser and obtain independent professional advice.

5. SCHEME OF ARRANGEMENT UNDER SECTION 673 OF THE COMPANIES

ORDINANCE AND THE COURT MEETING

Under section 670 of the Companies Ordinance, where an arrangement is proposed to be

entered into by a company with the members, or any class of the members, of the company, the

High Court may, on an application made by the company, any of the members or any member of

that class, order a meeting of those members or of that class of members, as the case may be, to be

summoned in any manner that the High Court directs.

Under section 673 of the Companies Ordinance, if the members or the class of members with

whom the arrangement is proposed to be entered into agree or agrees to the arrangement, the High

Court may, on application by the company, any of the members or any member of that class, as the

case may be, sanction the arrangement. An arrangement sanctioned by the High Court as aforesaid

is binding on the members or the class of members with whom the arrangement is proposed to be

entered into.

The Scheme is a takeover offer under section 674 of the Companies Ordinance. Under

section 674 of the Companies Ordinance, where the arrangement involves a takeover offer, the

members or the class of members agree or agrees to the arrangement if, at a meeting summoned as

directed by the High Court as aforesaid, members representing at least 75% of the voting rights of

the members or the class of members, as the case may be, present and voting, in person or by proxy,

agree to the arrangement and the votes cast against the arrangement at the meeting do not exceed

10% of the total voting rights attached to all CO Disinterested Shares in the company or of the class

in the company, as the case may be.
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As at the Latest Practicable Date, all the 667,432,957 Scheme Shares (representing

approximately 32.51% of the issued share capital of the Company) are considered CO

Disinterested Shares within the meaning of section 674(3)(a) of the Companies Ordinance.

6. ADDITIONAL REQUIREMENTS AS IMPOSED BY RULE 2.10 OF THE

TAKEOVERS CODE

In addition to satisfying any requirements under the Companies Ordinance as summarised

above, under Rule 2.10 of the Takeovers Code, except with the consent of the Executive, the

Scheme may only be implemented if:

(a) the Scheme is approved (by way of poll) by at least 75% of the votes attaching to the

Disinterested Shares held by the Independent Shareholders that are cast either in

person or by proxy at the Court Meeting; and

(b) the number of votes cast (by way of poll) against the resolution to approve the

Scheme at the Court Meeting is not more than 10% of the votes attaching to all the

Disinterested Shares held by the Independent Shareholders.

For the purpose of counting the votes for (a) and (b) above, Independent Shareholders

comprise all Shareholders as at the Meeting Record Date other than the Offeror and the Offeror

Concert Parties. For the avoidance of doubt, Independent Shareholders include any member of the

HSBC Group, other than the Trustee, which are exempt principal traders and/or exempt fund

managers in their capacity as such, in each case recognised by the Executive as such for the

purposes of the Takeovers Code.

As at the Latest Practicable Date, the Independent Shareholders held in aggregate

626,153,957 Scheme Shares. On that basis, 10% of the votes attached to all the Disinterested

Shares referred to in (b) above therefore represent approximately 62,615,396 Shares as at the

Latest Practicable Date.

7. BINDING EFFECT OF THE SCHEME

Upon the Scheme becoming effective it will be binding on the Company and all Scheme

Shareholders, regardless of how they voted (or whether they voted) at the Court Meeting and

General Meeting.
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8. SHAREHOLDING STRUCTURE OF THE COMPANY

On the assumption that there is no change in shareholding of the Company before

completion of the Proposal, the table below sets out the shareholding structure of the Company as

at the Latest Practicable Date and immediately upon completion of the Proposal:

Shareholders
As at the Latest
Practicable Date

Immediately upon
completion of the Proposal

Number of

Shares

Approximate

%

Number of

Shares

Approximate

%
(Note 5) (Note 6) (Note 5)

Offeror – – 667,432,957 32.51
Offeror Concert Parties not

subject to the Scheme
Trustee, in its capacity as trustee

of the Trust (Note 1) 995,221,678 48.48 995,221,678 48.48
Mr. Woo and the Mr. Woo Entities

(Note 2) 390,194,652 19.01 390,194,652 19.01

Offeror Concert Parties subject
to the Scheme

Mr. D Woo 7,000,000 0.34 – –
Ms. J Woo 33,879,000 1.65 – –
Mr. Paul Y C Tsui (Note 3) 300,000 0.01 – –
Mr. K C Chan (Note 4) 100,000 0.01 – –

Aggregate number of Shares
held by the Offeror and
Offeror Concert Parties 1,426,695,330 69.50 2,052,849,287 100.00

Independent Shareholders 626,153,957 30.50 – –
Total number of Shares 2,052,849,287 100.00 2,052,849,287 100.00
Total number of Scheme Shares 667,432,957 32.51 – –
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Notes:

1. The Trustee, in its capacity as trustee of the Trust, is acting in concert with the Offeror under class (8) of the

definition of “acting in concert” under the Takeovers Code. The Shares held by the Trustee, in its capacity

as trustee of the Trust, were acquired prior to the Relevant Period.

2. Out of these 390,194,652 Shares, Mr. Woo holds 10,847,510 Shares as beneficial owner, and the Mr. Woo

Entities together hold 379,347,142 Shares. Controlled corporations of Mr. Woo and the Shares held by each

of them are set out below:

Controlled corporations of Mr. Woo
Number of Shares held by

controlled corporation

Calgary Gold Limited (1) 60,799,386

Eastern Park Limited (1) 70,932,617

Grassland Assets Limited (1) 2,360,000

Grassmarket International Limited (1) 1,750,000

Grovebury Investments Limited (1) 619,674

Haslam International Limited (1) 3,000,840

Linver Limited (1) 1,252,078

Mystic Fortune Limited (1) 1,957,392

Silver Prism Limited (1) 57,666,155

Monteco Investments Limited (2) 68,643,000

Fabulous Eagle Limited (2) 22,548,000

Glensprings Investments Limited (3) 72,722,000

Eternal Oasis Limited (3) 15,096,000

379,347,142

Notes:

(1) Each of Mr. Woo and Mrs. Woo has 50% control of this controlled entity.

(2) Mr. Woo has 100% control of Newotto Limited, which in turn controls 100% of this controlled

entity.

(3) Mr. Woo has 100% control of Diamond Castle International Limited, which in turn controls 100%

of this controlled entity.

3. Mr. Paul Y C Tsui is a director of the Offeror and is therefore presumed to be acting in concert with the

Offeror under class (2) of the definition of “acting in concert” under the Takeovers Code.

4. Mr. K C Chan is a director of the Offeror and is therefore presumed to be acting in concert with the Offeror

under class (2) of the definition of “acting in concert” under the Takeovers Code.

5. All percentages in the above table are approximations.

6. Under the Scheme, part of the issued share capital of the Company will, on the Effective Date, be reduced

by cancelling the Scheme Shares. On the assumption that there is no change in shareholding of the

Company before completion of the Proposal, forthwith upon such reduction, the issued share capital of the

Company will be increased to its former amount prior to the cancellation and extinguishment of the

Scheme Shares by the issue to the Offeror, credited as fully paid, of the same number of new Shares as the

number of the Scheme Shares cancelled and extinguished. The reserve created in the Company’s books of

account as a result of the capital reduction will be applied in paying up in full the new Shares so issued to

the Offeror.
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As at the Latest Practicable Date there were four Optionholders holding in aggregate
4,000,000 Share Options granted under the Share Option Scheme, with an exercise price of
HK$36.60 per Share Option, of which 1,500,000 have been vested and 2,500,000 are unvested. The
Company did not grant any further Share Options between the Announcement Date and the Latest
Practicable Date and does not intend to grant any further Share Options between the Latest
Practicable Date and the Effective Date.

As at the Latest Practicable Date:

(a) the issued share capital of the Company comprised 2,052,849,287 Shares and
4,000,000 outstanding Share Options;

(b) the Offeror did not own, control or have direction over any Shares. The Offeror
Concert Parties held in aggregate 1,426,695,330 Shares representing approximately
69.50% of the issued share capital of the Company;

(c) save as disclosed in paragraph (b) above and in the above shareholding tables, the
Offeror Concert Parties did not legally and beneficially own, control or have direction
over any Shares;

(d) save for (i) the 1,000,000 Share Options held by Mr. D Woo and (ii) the 600,000 Share
Options held by Mr. Paul Y C Tsui, there were no convertible securities, warrants or
options in respect of the Shares held, controlled or directed by the Offeror or the
Offeror Concert Parties;

(e) Mr. K C Chan, an Offeror Concert Party (being a director of the Offeror), was
interested in 100,000 Shares;

(f) neither the Offeror nor the Offeror Concert Parties had entered into any outstanding
derivative in respect of the securities in the Company;

(g) neither the Offeror nor the Offeror Concert Parties had borrowed or lent any relevant
securities (as defined in Note 4 to Rule 22 of the Takeovers Code) in the Company,
save for any borrowed securities which had been either on-lent or sold;

(h) other than the Scheme Consideration payable under the Scheme, the Offeror or the
Offeror Concert Parties have not paid and do not intend to pay any other
consideration, compensation or benefit in whatever form to the Scheme Shareholders
or persons acting in concert with them in relation to the Scheme Shares;

(i) the Scheme Shares, comprising 667,432,957 Shares, represented approximately
32.51% of the issued Shares; and

(j) the Company had no relevant securities (as defined in Note 4 to Rule 22 of the
Takeovers Code) other than its issued share capital of 2,052,849,287 Shares and the
4,000,000 outstanding Share Options.

Following the Effective Date and the withdrawal of listing of the Shares on the Stock
Exchange, the Offeror, the Trustee, in its capacity as trustee of the Trust, Mr. Woo and the Mr. Woo
Entities together will hold 100% of the issued share capital of the Company.
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9. FINANCIAL RESOURCES

On the basis that no outstanding Share Options will be exercised (and no further Share

Option will be granted on or prior to the Proposal Record Date), and on the assumption that (i) no

further Shares are issued before the Proposal Record Date and (ii) no Dividend Adjustment is

made, the maximum amount of cash consideration required for the Offeror to effect the Proposal

(comprising the Scheme Consideration of HK$12.00 per Scheme Share and Share Option Offer

Price payable pursuant to the Option Offer) will be approximately HK$8,150,395,484.

Given that the total number of Scheme Shares will not be determined until the Proposal

Record Date, for illustration purposes only, on the basis that no Share Option will be exercised

between the date of this Scheme Document and the Proposal Record Date, and assuming that there

will be no change in the number of Shares in issue between the date of this Scheme Document and

the Proposal Record Date, the number of new Shares to be issued to the Offeror upon cancellation

of the Scheme Shares will be 667,432,957.

As at the Latest Practicable Date the Offeror is financing the entire cash amount required for

the Proposal from internal cash resources and other external debt financing made available by

HSBC (as lender). The Offeror does not intend that the payment of interest, or repayment of or

security for any liability (contingent or otherwise) of such external debt financing, will depend to

any significant extent on the business of the Group.

HSBC, as financial adviser to the Offeror, is satisfied that sufficient financial resources are

available to the Offeror for satisfying its obligations in respect of the full implementation of the

Proposal in accordance with their respective terms.

10. COMPARISON OF VALUE

The Aggregate Amount per Scheme Share as at the Latest Practicable Date (being the total

of (i) the Scheme Consideration of HK$12.00 payable in cash (without taking into account any

Dividend Adjustment), plus (ii) the value (based on their closing prices on the Latest Practicable

Date) of the Wharf REIC Share and the Wharf Share to be distributed, in respect of each Scheme

Share) was HK$57.86.

The Aggregate Amount per Scheme Share of HK$71.90 on the Last Trading Day (being the

total of (i) the Scheme Consideration of HK$12.00 payable in cash (without taking into account

any Dividend Adjustment), plus (ii) the value (based on their closing prices on the Last Trading

Day) of the Wharf REIC Share and the Wharf Share to be distributed, in respect of each Scheme

Share), represents:

• a premium of approximately 30.3% over the closing price of HK$55.20 per Share as

quoted on the Stock Exchange on the Latest Practicable Date;

• a premium of approximately 52.2% over the closing price of HK$47.25 per Share as

quoted on the Stock Exchange on the Last Trading Day;
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• a premium of approximately 49.1% over the average closing price of HK$48.22 per

Share based on the daily closing prices as quoted on the Stock Exchange over the 5

trading days up to and including the Last Trading Day;

• a premium of approximately 45.2% over the average closing price of HK$49.52 per

Share based on the daily closing prices as quoted on the Stock Exchange over the 30

trading days up to and including the Last Trading Day;

• a premium of approximately 43.9% over the average closing price of HK$49.98 per

Share based on the daily closing prices as quoted on the Stock Exchange over the 60

trading days up to and including the Last Trading Day;

• a premium of approximately 45.2% over the average closing price of HK$49.52 per

Share based on the daily closing prices as quoted on the Stock Exchange over the 180

trading days up to and including the Last Trading Day;

• a premium of approximately 21.5% over the 52-week high price as at the Last Trading

Day of HK$59.20 per Share based on the closing price as quoted on the Stock

Exchange on 2 April 2019;

• a premium of approximately 8.3% over the all-time high closing price on the Stock

Exchange as at the Last Trading Day of HK$66.40 per Share based on the closing

price as quoted on the Stock Exchange on 9 August 2017; and

• a discount of approximately 45.0% to the Group Consolidated NAV per Share as at 31

December 2019 of HK$130.80 (which Shareholders should note has not reflected the

effect of the Distribution).

The Scheme Consideration of HK$12.00 cash per Scheme Share (without taking into

account any Dividend Adjustment) represents:

• a discount of 7.7% to the Company Adjusted Consolidated NAV per Share of

HK$13.00;

• a discount of approximately 1.8% to the Company Reassessed NAV per Share of

approximately HK$12.22;

• a premium of approximately 28.5% over the Distribution Adjusted Share Closing

Price on the Latest Practicable Date of HK$9.34;

• a premium of HK$24.65 per Share over the Distribution Adjusted Share Closing Price

on the Last Trading Day of negative HK$12.65;

• a premium of HK$25.23 per Share over the average Distribution Adjusted Share

Closing Price over the 5 trading days up to and including the Last Trading Day of

negative HK$13.23;
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• a premium of HK$26.18 per Share over the average Distribution Adjusted Share

Closing Price over the 30 trading days up to and including the Last Trading Day of

negative HK$14.18;

• a premium of HK$25.65 per Share over the average Distribution Adjusted Share

Closing Price over the 60 trading days up to and including the Last Trading Day of

negative HK$13.65;

• a premium of HK$27.59 per Share over the average Distribution Adjusted Share

Closing Price over the 180 trading days up to and including the Last Trading Day of

negative HK$15.59;

• a premium of HK$23.29 per Share over the 52-week high, as at the Last Trading Day,

Distribution Adjusted Share Closing Price on 4 February 2020 of negative HK$11.29;

and

• a premium of HK$13.25 per Share over the all-time high, as at the Last Trading Day,

Distribution Adjusted Share Closing Price on 25 November 2008 of negative

HK$1.25.

11. BENEFITS OF THE PROPOSAL

(a) Unlocking shareholder value through the elimination of the historical holding

company discount of the Company’s stake in Wharf REIC and Wharf

The Proposal aims to unlock immediate value for Shareholders through the

elimination of the Company’s historical holding company discount associated with the

existing tiered shareholding structure as Wharf REIC Shares and Wharf Shares will upon

completion of the Proposal be held directly by the Scheme Shareholders.

Under the Proposal, Scheme Shareholders, other than the Non-Qualifying

Shareholders, will receive by way of the Distribution one Wharf REIC Share and one Wharf

Share in respect of each Share they hold as at the Proposal Record Date. In addition, Scheme

Shareholders will receive the Scheme Consideration in cash of HK$12.00 per Scheme

Share, less the Dividend Adjustment (if any).

The Aggregate Amount per Scheme Share at the Last Trading Day, being (i) the

Scheme Consideration of HK$12.00 per Scheme Share in cash (without taking into account

the effect of any Dividend Adjustment) payable to, and (ii) the value (based on their closing

prices on the Last Trading Day) of one Wharf REIC Share and one Wharf Share to be

distributed to, Scheme Shareholders (other than the Non-Qualifying Shareholders) in

respect of each Share they hold at the Proposal Record Date, represents a premium of 52.2%,

or HK$24.65 (or HK$16.5 billion in aggregate based on the total number of Scheme Shares

as at the Latest Practicable Date) over the closing price of the Shares on the Last Trading

Day. This is illustrated in the following diagram.
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In HK$ per Share

Distribution

One Wharf REIC
Share1

One Wharf Share1 One Scheme Share1Scheme
Consideration

Aggregate Amount
per Scheme Share1

HK$24.65 per Scheme Share
(HK$16.5 billion in 

aggregate)

40.20

71.90

19.70

12.00

47.25

Note 1: Using the closing price of the Shares, Wharf REIC Shares and Wharf Shares as quoted on the Stock

Exchange on the Last Trading Day

(b) Delivering higher dividend income from Wharf REIC Shares and Wharf Shares

(and in addition each Scheme Shareholder will receive the Scheme Consideration

in cash which can generate additional income to the Scheme Shareholders)

Based on the actual cash dividend track record of the Company and Wharf since 2010

and of Wharf REIC since its spin-off from Wharf in 2017, Shareholders would have received

a substantially higher combined dividend income by holding one Wharf REIC Share and one

Wharf Share compared to holding one Share. For example, Shareholders would have

received an average of HK189 cents annual dividend income by holding one Wharf REIC

Share and one Wharf Share combined, which is 75% higher than the average of HK108 cents

annual dividend income they would have received by holding one Share during the 10-year

period from 2010 to 2019. This is illustrated in the diagram below.

In addition, if the Scheme becomes effective, each Scheme Shareholder will receive

the Scheme Consideration in cash which can generate additional income to the Scheme

Shareholders.
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Incremental cash dividend received by holders of one Wharf REIC Share and one

Wharf Share as compared to one Share1

Wheelock DPS2

2010

HK$
cents

% higher
than

Wheelock
DPS2

2011 2012 2013 2014 2015 2016 2017 2018 2019

Wharf REIC DPS2 Wharf DPS2

13

50

110
100 107

100

100

106

106

165

165

170

170

181

181

115

190

190

130

215

215

143
159

95

254

155

65

210

275

158

33

203

236

+700%

+88

+112%

+56

+50%

+55

+70%

+70

+70%

+74

+65%

+75

+65%

+85

+78%

+112

+77%

+120

+50%

+78

Note 1: Dividend per share are presented as rounded numbers whereas percentages were calculated based on exact

figures. You may not be able to derive the percentages from dividing the rounded numbers

Note 2: Dividend per share

(c) Providing enhanced choice for Shareholders through separate and direct

ownership of Wharf REIC Shares and Wharf Shares

As there are clear strategic and operational differences between the business focuses

of Wharf REIC and Wharf, the Proposal aims to allow Shareholders to adjust their

shareholdings in Wharf REIC and Wharf according to their individual investment objectives

and preferences.

(d) Providing Shareholders with higher trading liquidity based on the historical

performance of Wharf REIC Shares and Wharf Shares by comparison to the

Shares

Upon completion of the Proposal, Scheme Shareholders other than the

Non-Qualifying Shareholders will hold the Wharf Shares and the Wharf REIC Shares

directly, which historically have had higher trading liquidity than the Shares. As at the Last

Trading Day, Wharf REIC Shares and Wharf Shares combined had approximately six times

higher trading liquidity than the Shares, with a three-month average daily trading volume as

at the Last Trading Day of HK$138.3 million for Wharf REIC Shares and HK$106.7 million

for Wharf Shares compared to HK$44.3 million for the Shares. Average daily trading

volume has been calculated by taking a simple average of the daily trading volume as

measured by the volume traded each day multiplied by the closing price of the relevant

shares on the Stock Exchange on the relevant date for the three months’ period from 22

November 2019 to 21 February 2020.
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(e) Providing Scheme Shareholders with the opportunity to monetize their interest

in the Company that remains after the Distribution at an attractive discount to

its reassessed net asset value

The Scheme Consideration of HK$12.00 cash per Scheme Share (without taking into

account any Dividend Adjustment) presents to Scheme Shareholders the opportunity to

monetise their interests in the remaining Company after the Distribution at an attractive

discount of approximately 1.8% to the Company Reassessed NAV per Share of

approximately HK$12.22.

12. OPTION OFFER

The Offeror is making an offer to all the holders of the Share Options in accordance with

Rule 13 of the Takeovers Code under the terms and conditions in the Option Offer Letter, which is

substantially in the form set out in Appendix IX to this Scheme Document. The Option Offer is

conditional upon the Scheme becoming effective. Under the Option Offer, the Offeror is offering

holders of Share Options the “see-through” price of HK$35.30 (being the Aggregate Amount per

Scheme Share on the Last Trading Day of HK$71.90 less the exercise price of the Share Options)

for each Share Option they hold on the Share Option Record Date for the cancellation of such

Share Options in accordance with Rule 13 of the Takeovers Code.

Further information on the Option Offer is set out in the form of Option Offer Letter which

is set out in Appendix IX to this Scheme Document.

For avoidance of doubt, any Optionholder of vested Share Options as at the Proposal Record

Date and/or the Meeting Record Date, as the case may be, will not be eligible to participate in the

Scheme in respect of such Share Options, and will not be entitled to attend and vote at the Court

Meeting and the General Meeting in respect of such Share Options. The holders of both vested and

unvested Share Options on the Share Option Record Date will be entitled to the Option Offer on

and subject to its terms.

Pursuant to the terms of the Share Option Scheme, the right to exercise any Share

Option had been suspended with effect from the close of business on 26 February 2020, being

the day immediately preceding the Announcement Date, and shall remain suspended until the

Directors otherwise determine. Accordingly, you will not be able to exercise your Share

Options unless and until the Proposal lapses.

Pursuant to the terms of the Share Option Scheme, all Share Options shall lapse

automatically on the Effective Date and will no longer be exercisable as from such date. If you

choose to not accept the Option Offer and the Scheme becomes effective, you will receive

neither the Share Option Offer Price nor the Scheme Consideration.
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Share Options

Pursuant to the Company’s Share Option Scheme, the Company was entitled to grant options

to person(s) who is/are full-time and/or part-time employee(s) and/or director(s) of the Company,

any of its subsidiary(ies), and/or any of its associate(s).

As at the Latest Practicable Date, there were four Optionholders, namely Mr. D Woo, Mr.

Stewart C K Leung, Mr. Paul Y C Tsui and Mr. Ricky K Y Wong, each a Director, holding in

aggregate 4,000,000 Share Options granted under the Share Option Scheme, with an exercise price

of HK$36.60 per Share Option, of which 1,500,000 have vested and 2,500,000 are unvested.

As part of the Option Offer, the Offeror is offering the Share Option Offer Price for each

Share Option in return for the acquisition of all rights and obligations under the Share Options in

issue on the Share Option Record Date and the immediate cancellation of such Share Options.

The Option Offer Letter to Optionholders setting out the terms and conditions of the Option

Offer is being despatched separately to holders of Share Options and is substantially in the form set

out in Appendix IX – Form of Option Offer Letter to this Scheme Document.

The Option Offer is conditional upon the Scheme becoming effective and binding.

Each Optionholder as at the Share Option Record Date who accepts the Option Offer and

lodges a completed Form of Acceptance by the prescribed deadline set out in the “Expected

Timetable” section of this Scheme Document will be entitled to receive the Share Option Offer

Price as set out in the relevant Share Option Offer Letter that is sent to each Optionholder

individually. The Share Option Offer Price of HK$35.30 represents the “see-through” price of that

Share Option, being the Aggregate Amount per Scheme Share on the Last Trading Day of

HK$71.90 less the exercise price of each Share Option of HK$36.60.

All payments in respect of the Share Option Offer Price will be made in Hong Kong dollars.

Settlement of the Share Option Offer Price to which the Optionholders are entitled under the

Option Offer will be implemented in full in accordance with the terms of the Option Offer and

subject to the terms of the Share Option Scheme, without regard to any lien, right of set-off,

counterclaim or other analogous right which the Offeror may otherwise be, or claim to be, entitled

against any such Optionholders.

13. INFORMATION ON THE GROUP

The Company is a company incorporated in Hong Kong with limited liability, whose Shares

are listed on the Main Board of the Stock Exchange with the stock code 20. The Group includes

three Hong Kong listed subsidiaries, namely Wharf REIC, Wharf and Harbour Centre.

Wharf REIC is incorporated in the Cayman Islands with limited liability, and its shares are

listed on the Main Board of the Stock Exchange. The Wharf REIC Group includes Harbour Centre,

whose shares are listed on the Main Board of the Stock Exchange. The Wharf REIC Group is

principally engaged in property investment in Hong Kong, holding strategic and substantial

commercial investment properties in Hong Kong.
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Wharf is incorporated in Hong Kong with limited liability, and its shares are listed on the

Main Board of the Stock Exchange. The Wharf Group is principally engaged in property

investment and development as well as logistics business in Hong Kong and the PRC.

From 23 February 2020 when the Offeror initially approached the Company in respect of the

Offeror’s intention to make the Proposal (“Initial Approach Date”) up to the Latest Practicable

Date, the Company made on-market acquisitions on the Stock Exchange of (i) 95,083,000 Wharf

REIC Shares in aggregate for an aggregate consideration of HK$3,009 million in cash; and (ii)

69,610,000 Wharf Shares for an aggregate consideration of HK$959 million in cash

(“Post-Approach Acquisitions”). The Company intends to continue to acquire (through its

subsidiaries) additional Wharf REIC Shares and/or Wharf Shares on-market (“Continuing

Transactions”).

The applicable percentage ratios in respect of the Post-Approach Acquisitions and

Continuing Transactions (together the “Relevant Transactions”) in respect of Wharf REIC Shares

and/or Wharf Shares between the Initial Approach Date and the completion of the Proposal may in

aggregate exceed the 5% threshold for the purpose of Rule 14.07 under the Listing Rules, in which

case they will constitute discloseable transaction(s), and therefore, constitute frustrating action(s)

based on Note 6 to Rule 4 of the Takeovers Code. Under Rule 4, the Company may not enter into

the Relevant Transactions without the approval of the Shareholders in general meeting unless such

requirement is waived by the Executive, and under Note 1 to Rule 4, the requirement of a

shareholders’ meeting may be waived by the Executive if the Offeror agrees. The Company has

received the written consent from the Offeror to the Relevant Transactions. Further, the Company

has applied for and the Executive has granted a waiver of the requirement under Rule 4 of the

Takeovers Code for approval of the Shareholders to be obtained in respect of the Relevant

Transactions.

As at the Latest Practicable Date there were 2,052,849,287 Shares in issue while the

Company was interested through its wholly-owned subsidiaries in 1,987,472,608 Wharf REIC

Shares and 2,199,301,608 Wharf Shares representing a ratio of Shares to Wharf REIC Shares of

0.97 and a ratio of Shares to Wharf Shares of 1.07. However, these ratios will vary if the number of

Shares in issue, and/or the number of Wharf REIC Shares or Wharf Shares held by the Company

through its wholly-owned subsidiaries, changes between the Latest Practicable Date and the

Effective Date. Accordingly, in order to give Shareholders certainty, the ratio of Shares to Wharf

REIC Shares and the ratio of Shares to Wharf Shares to be distributed under the Distribution has

been rounded and fixed at 1.0 in both cases.

Your attention is drawn to “Appendix I – Financial Information of the Group”, and

“Appendix VI – General Information of the Group and the Offeror” to this Scheme Document.

Interests of the Directors

Mr. D Woo is the vice chairman and the managing director of Wheelock Properties Limited

(“WPL”), a wholly owned subsidiary of the Company, and a director of certain other companies

which are associates of Mr. Woo, the ultimate beneficial owner of the Offeror and one of the

Offeror Concert Parties.
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Mr. Stephen T H Ng is the chairman and the managing director of Wharf REIC, the chairman
and the managing director of Wharf, the chairman and a director of Harbour Centre Development
Limited, chairman of Wharf Estates (Singapore) Pte. Ltd. (a subsidiary of the Company, publicly
listed in Singapore until October 2018), and a director of certain other companies which are
associates of Mr. Woo, the ultimate beneficial owner of the Offeror and one of the Offeror Concert
Parties.

Mr. Stewart C K Leung is the chairman of WPL and Wheelock Properties (Hong Kong)
Limited (“WPHKL”), both being wholly-owned subsidiaries of the Company.

Mr. Paul Y C Tsui is the vice chairman and the group chief financial officer of Wharf, the
vice chairman and an executive director of Wharf REIC, the vice chairman of WPL and a director
of certain other companies which are associates of Mr. Woo, the ultimate beneficial owner of the
Offeror and one of the Offeror Concert Parties. Mr. Paul Y C Tsui is also a director of the Offeror
and is therefore presumed to be acting in concert with the Offeror by virtue of class (2) of the
definition of acting in concert under the Takeovers Code.

Each of Mr. D Woo, Mr. Stephen T H Ng, Mr. Stewart C K Leung, Mr. Paul Y C Tsui, and Mr.
Ricky K Y Wong has interests in the Shares of the Company, and each of Mr. D Woo, Mr. Stewart
C K Leung, Mr. Paul Y C Tsui and Mr. Ricky K Y Wong has Share Options in the Company as well.
For details, see “Appendix VI – General Information of the Group and the Offeror” to this Scheme
Document.

Notwithstanding the Directors’ interests disclosed above, save for Mr. D Woo (being the son
of Mr. Woo) and Mr. Paul Y C Tsui (being a director of the Offeror), none of the Directors is
materially interested in the Scheme or is required to abstain from voting on the board resolution of
the Company approving the Proposal under the relevant requirements of the articles of association
of the Company.

14. INFORMATION ON THE OFFEROR

The Offeror is a private company incorporated in the British Virgin Islands with limited
liability and wholly-owned by Mr. Woo.

Mr. Woo served as the chairman of the Company from 1986 to 1996 and also from 2002 to
December 2013. He stepped down as the Chairman to assume the title of senior director of the
Company with effect from 1 January 2014 and retired from the Board in May 2015. He was also the
chairman of Wharf. He served as a member of the Standing Committee of the 10th, 11th and 12th
National Committee of the Chinese People’s Political Consultative Conference (the “CPPCC”) of
the PRC. He was the convener of Hong Kong CPPCC members. In Hong Kong, he was awarded the
Grand Bauhinia Medal in June 2012 and the Gold Bauhinia Star in 1998 by the Government of
Hong Kong and appointed a Justice of the Peace in 1993. He was a non-official member of the
Commission on Strategic Development. Previously, he served as chairman of the Hospital
Authority from 1995 to 2000, council chairman of Hong Kong Polytechnic University from 1993 to
1997 and chairman of the Hong Kong Trade Development Council from 2000 to 2007.

The directors of the Offeror are Mr. K C Chan, Mr. Paul Y C Tsui, Mr. Yu Ka Kai and Mr.
Tam Chi Wai.
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Under the articles of association of the Offeror, none of the Offeror Directors shall be

considered materially interested in the Scheme and required to abstain from voting on the board

resolution of the Offeror approving the Proposal.

15. INTENTIONS OF THE OFFEROR AND THE COMPANY

The Offeror intends to continue the existing businesses of the Group, explore new

development opportunities and implement long-term growth strategies and does not have plans to

make any major changes to the business of the Group, including any redeployment of fixed assets

of the Group, upon the successful delisting of the Company.

Further, the Offeror has no intention to discontinue the employment of the employees of the

Group after the implementation of the Proposal, except for staff movements which are part of the

normal conduct of business or due to personal performance or conduct issues.

Upon the Scheme becoming effective, the Offeror’s investment in the Group will be its

principal business.

16. WITHDRAWAL OF LISTING OF THE SHARES

Upon the Scheme becoming effective, all Scheme Shares will be cancelled and extinguished

and the share certificates for the Scheme Shares will thereafter cease to have effect as evidence of

title. In that case, the Company does not intend to maintain its listing on the Stock Exchange and

will apply to the Stock Exchange for the withdrawal of the listing of the Shares on the Stock

Exchange in accordance with Rule 6.15(2) of the Listing Rules, with effect from the Effective

Date.

The Scheme Shareholders will be notified by way of announcement of, among other things,

the exact dates of the last day for dealing in the Shares and on which the Scheme and the

withdrawal of the listing of the Shares on the Stock Exchange will become effective. An indicative

expected timetable in relation to the Proposal is included in the “Expected Timetable” section of

this Scheme Document.

17. IF THE SCHEME IS NOT APPROVED OR THE PROPOSAL LAPSES

The Scheme will lapse if any of the Scheme Conditions has not been fulfilled or waived, as

applicable, on or before the Long Stop Date. The listing of the Shares on the Stock Exchange will

not be withdrawn if the Scheme does not become effective or the Proposal otherwise lapses.

If the Scheme is not approved or the Proposal otherwise lapses, there are restrictions under

the Takeovers Code on the Offeror making subsequent offers, to the effect that neither the Offeror

nor any person who acted in concert with it in the course of the Proposal (nor any person who is

subsequently acting in concert with any of them) may within 12 months from the date on which the

Proposal lapses announce an offer or possible offer for the Company, except with the consent of the

Executive.
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18. COSTS OF THE SCHEME

All costs, charges and expenses incurred by the Company and/or its advisers and counsels,

including the Independent Financial Adviser, will be borne by the Company, whereas all costs,

charges and expenses incurred by the Offeror and/or their advisers and counsels will be borne by

the Offeror, and other costs, charges and expenses of the Scheme and the Proposal will be shared

between the Offeror and the Company equally, except that if the Independent Board Committee or

the Independent Financial Adviser does not recommend the Scheme, or the Scheme is not

approved, all expenses incurred by the Company in connection therewith shall be borne by the

Offeror in accordance with Rule 2.3 of the Takeovers Code.

19. GENERAL

The Offeror has appointed HSBC as its financial adviser in connection with the Proposal.

The Board comprises Mr. D Woo, Mr. Stephen T. H. Ng, Mr. Stewart C. K. Leung, Mr. Paul

Y C Tsui, Mr. Ricky K. Y. Wong, Mr. Horace W. C. Lee and Mrs. Mignonne Cheng, together with

seven independent non-executive Directors, namely, Mr. Tak Hay Chau, Mr. Winston K. W. Leong,

Mr. Alan H. Smith, Mr. Richard Y. S. Tang, Mr. Kenneth W. S. Ting, Ms. Nancy S. L. Tse and Dr.

Glenn S. Yee.

An Independent Board Committee, which comprises all the independent non-executive

Directors, namely Mr. Tak Hay Chau, Mr. Winston K. W. Leong, Mr. Alan H. Smith, Mr. Richard

Y.S. Tang, Mr. Kenneth W. S. Ting, Ms. Nancy S. L. Tse and Dr. Glenn S. Yee who are not

interested in the Proposal, has been established by the Board to make a recommendation: (i) to the

Independent Shareholders as to whether the terms of the Proposal are, or are not, fair and

reasonable and whether to vote in favour of the Scheme at the Court Meeting and the General

Meeting and (ii) to the Optionholders as to whether the terms of the Option Offer are, or are not,

fair and reasonable and whether to accept the Option Offer.

Pursuant to Rule 2.8 of the Takeovers Code, the Independent Board Committee comprises

all non-executive Directors who have no direct or indirect interest in the Proposal. Mrs. Mignonne

Cheng, a non-executive Director, is also the chairman of BNP Paribas Wealth Management for

Asia-Pacific, which provides financial services to Mr. Woo and the Company from time to time.

The Board is of the view that she is interested in the Proposal for the purpose of Rule 2.8 of the

Takeovers Code and is accordingly excluded from being a member of the Independent Board

Committee. All of the other non-executive Directors (namely all independent non-executive

Directors) are members of the Independent Board Committee. Mr. Horace W. C. Lee, a Director

who carries out an executive function in the Group, is also excluded from the Independent Board

Committee.

Your attention is drawn to the recommendations of the Independent Board Committee in

respect of the Proposal in the letter from the Independent Board Committee set out in the “Letter

from the Independent Board Committee” section of this Scheme Document.
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In addition, Anglo Chinese has been appointed as the Independent Financial Adviser to

advise the Independent Board Committee in connection with the Proposal. The appointment of

Anglo Chinese as the Independent Financial Adviser has been approved by the Independent Board

Committee.

The full text of the letter of advice from Anglo Chinese containing its recommendation and

the principal factors and reasons that it has taken into consideration in arriving at its

recommendation is set out in the “Letter from the Independent Financial Adviser” section of this

Scheme Document. We would advise you to carefully read such letter of advice before you take any

action in respect of the Proposal.

The Directors (including members of the Independent Board Committee after taking into

account the advice of the Independent Financial Adviser) believe that the terms of the Proposal are

fair and reasonable and in the interests of the Shareholders as a whole.

There are no arrangements (whether by way of option, indemnity or otherwise) relating to

relevant securities which may be an inducement to deal or refrain from dealing as described in

Note 8 to Rule 22 of the Takeovers Code between the Offeror or any of the Offeror Concert Parties

and any other person in relation to shares of the Offeror or the Shares.

As at the Latest Practicable Date, there was no agreement or arrangement to which the

Offeror is a party which relate to the circumstances in which it may or may not invoke or seek to

invoke a condition to the Proposal.

Other than the undertaking executed by the Trustee (in its capacity as the trustee of the

Trust) to exercise all voting rights attached to the Excluded Shares held by it at the General

Meeting in favour of all the resolutions which are necessary to implement or otherwise relate to the

Proposal, no irrevocable commitment to vote for or against the Scheme has been received by the

Offeror or the Offeror Concert Parties, as at the Latest Practicable Date.

Associates of the Company or the Offeror (as defined in the Takeovers Code, including

shareholders holding 5% or more of the relevant securities (as defined in Note 4 to Rule 22 of the

Takeovers Code) of the Company or the Offeror) are hereby reminded to disclose their dealings in

any securities of the Company under Rule 22 of the Takeovers Code.

Having made reasonable enquiries prior to the Latest Practicable Date, the Offeror confirms

that there is no understanding, arrangement or agreement which constitute a special deal (as

defined under Rule 25 of the Takeover Code) between (i) any Shareholder of the Company; and

(ii)(a) the Offeror and any Offeror Concert Parties or (b) the Company, its subsidiaries or

associated companies. Further disclosures will be made by the Offeror and the Company as and

when necessary.
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20. REGISTRATION AND PAYMENT

Assuming that the Proposal Record Date falls on Friday, 10 July 2020, it is proposed that the

Register will be closed from Wednesday, 8 July 2020 (or such other date as Shareholders may be

notified by announcement) in order to establish entitlements under the Scheme. In order to qualify

for entitlements under the Scheme, Scheme Shareholders should ensure that their Shares are

lodged with the Share Registrar, Tricor Tengis Limited, at Level 54, Hopewell Centre, 183 Queen’s

Road East, Hong Kong for registration in their names or in the names of their nominees no later

than 4:30 p.m. on Tuesday, 7 July 2020.

Despatch of share certificates for Distributable Wharf REIC and Wharf Shares and

Payment of Scheme Consideration to Scheme Shareholders

Upon the fulfilment and waiver (as applicable) of the Distribution Conditions, the

Company will instruct the Share Registrar to arrange for the delivery of the share certificates

of the Distributable Wharf REIC and Wharf Shares under the Distribution to the Scheme

Shareholders (other than the Non-Qualifying Shareholders), whose names appear on the

Register as at the Proposal Record Date. Assuming the Distribution becomes unconditional

on Wednesday, 15 July 2020), the share certificates of the Distributable Wharf REIC and

Wharf Shares under the Distribution are expected to be despatched on Wednesday, 22 July

2020.

Upon the Scheme becoming effective, payment of the Scheme Consideration for the

Scheme Shares will be made to the Scheme Shareholders whose names appear on the

Register as at the Proposal Record Date as soon as possible but in any event within 7

Business Days following the Scheme having become effective. Assuming that the Scheme

becomes effective on Thursday, 23 July 2020, cheques for payment of the Scheme

Consideration to the Scheme Shareholders will be despatched on or before Monday, 3

August 2020.

In the absence of any specific instructions to the contrary received in writing by the

Share Registrar, Tricor Tengis Limited, at Level 54, Hopewell Centre, 183 Queen’s Road

East, Hong Kong before Tuesday, 28 July 2020, cheques for the Scheme Consideration will

be sent by posting the same by ordinary post in postage pre-paid envelopes addressed to the

persons entitled thereto at their respective registered addresses as appearing on the Register

as at the Proposal Record Date or, in the case of joint holders, at the address appearing on

the Register as at the Proposal Record Date of the joint holder whose name stands first in the

Register in respect of the joint holding. All such cheques will be sent at the risk of the

person(s) entitled thereto and none of the Offeror, the Company, HSBC, Anglo Chinese and

the Share Registrar and their respective directors, employees, officers, agents, advisers,

associates and affiliates and any other persons involved in the Proposal shall be responsible

for any loss or delay in transmission.

Shareholders are recommended to consult their professional advisers if they are in

doubt as to the above procedures.
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On or after the day being six calendar months after the posting of such cheques, the
Offeror (or its nominee) shall have the right to cancel or countermand payment of any such
cheque which has not been cashed or has been returned uncashed, and shall place all monies
represented thereby in a deposit account in the name of the Offeror (or its nominee) with a
licensed bank in Hong Kong selected by the Offeror (or its nominee).

The Offeror (or its nominee) shall hold such monies until the expiry of six years from
the Effective Date and shall prior to such date, make payments therefrom of the sums to
persons who satisfy the Offeror (or its nominee) that they are respectively entitled thereto,
provided that such cheques referred to in the paragraph above of which they are payees have
not been cashed. On the expiry of six years from the Effective Date, the Offeror (and, if
applicable, its nominee) shall be released from any further obligation to make any payments
under the Scheme.

Assuming that the Scheme becomes effective, the Register will be updated
accordingly to reflect the cancellation of all the Scheme Shares and all existing share
certificates representing the Scheme Shares will cease to have effect as documents or
evidence of title as from the Effective Date, which is expected to be on or about Thursday, 23
July 2020.

Any share certificates of Wharf REIC Shares and Wharf Shares posted to the Scheme
Shareholders (other than Non-Qualifying Shareholders) pursuant to the Distribution which
have been returned or undelivered will be cancelled. The share registrar of Wharf REIC and
Wharf, respectively, may at any time thereafter issue new share certificates in respect of
such Wharf REIC Shares and/or Wharf Shares, respectively, to those Scheme Shareholders
who can establish their entitlements to its satisfaction and transfer to them all accrued
entitlements from the original date of allotment or transfer, as the case may be, in respect of
such Wharf REIC Shares and/or Wharf Shares, subject to the payment of any expenses
incurred.

Settlement of the Scheme Consideration to which the Scheme Shareholders are
entitled under the Scheme will be implemented in full in accordance with the terms of the
Scheme, without regard to any lien, right of set-off, counterclaim or other analogous right to
which the Offeror may otherwise be, or claim to be, entitled against any such Scheme
Shareholder.

Payment in respect of the Share Option Offer Price to Optionholders

On the basis that the Scheme becomes effective, cheques for payment of the Share
Option Offer Price payable under the Option Offer are expected to be despatched as soon as
possible but in any event within 7 Business Days following the Scheme having become
effective (i.e. by Monday, 3 August 2020). In the absence of any specific instructions to the
contrary received in writing by the Share Registrar, Tricor Tengis Limited, at Level 54,
Hopewell Centre, 183 Queen’s Road East, Hong Kong before Tuesday, 28 July 2020,
cheques will be sent by posting the same by ordinary post in postage pre-paid envelopes
addressed to the Optionholders at their respective last known addresses as notified by the
Optionholders to the Company. All such cheques will be sent at the risk of the Optionholders
and none of the Offeror, the Company, HSBC, Anglo Chinese and the Share Registrar and
their respective directors, employees, officers, agents, advisers, associates and affiliates and
any other persons involved in the Proposal shall be responsible for any loss or delay in
transmission.
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On or after the day being six calendar months after the posting of such cheques, the

Offeror (or its nominee) shall have the right to cancel or countermand payment of any such

cheque which has not been cashed or has been returned uncashed, and shall place all monies

represented thereby in a deposit account in the name of the Offeror (or its nominee) with a

licensed bank in Hong Kong selected by the Offeror (or its nominee).

The Offeror (or its nominee) shall hold such monies for those entitled under the terms

of the Option Offer until the expiry of six years from the Effective Date and shall, prior to

such date, make payments therefrom of the sums, together with interest thereon, to persons

who satisfy the Offeror (or its nominee) that they are respectively entitled thereto, provided

that such cheques referred to in the paragraph above of which they are payees have not been

cashed. On the expiry of six years from the Effective Date, the Offeror (and, if applicable, its

nominee) shall be released from any further obligation to make any payments under the

Option Offer.

Settlement of the consideration to which the Optionholders are entitled under the

Option Offer will be implemented in full in accordance with the terms of the Option Offer,

without regard to any lien, right of set-off, counterclaim or other analogous right to which

the Offeror may otherwise be, or claim to be, entitled against any such Optionholders.

21. OVERSEAS SHAREHOLDERS

21.1 General

The making of the Proposal to the Scheme Shareholders (including the Distribution)

who are not resident in Hong Kong may be subject to the laws of the relevant jurisdictions in

which such Scheme Shareholders are located.

Such Scheme Shareholders should inform themselves about and observe any

applicable legal, tax or regulatory requirements. It is the responsibility of any overseas

Scheme Shareholders wishing to take an action in relation to the Proposal (including the

Distribution) to satisfy themselves as to the full observance of the laws of the relevant

jurisdiction in connection therewith, including the obtaining of any governmental, exchange

control or other consents which may be required, or the compliance with any other necessary

formalities and the payment of any issue, transfer or other taxes in such jurisdiction.

Any acceptance by such Scheme Shareholders will be deemed to constitute a

representation and warranty from such persons to the Company, the Offeror and their

respective advisers, that those laws and regulatory requirements have been complied with.

For the avoidance of doubt, neither HKSCC nor HKSCC Nominees is subject to any of the

representations and warranties above. If you are in doubt as to your position, you should

consult your professional advisers.
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21.2 Non-Qualifying Shareholders

As at the Latest Practicable Date, based on the Register, there were 93 Shareholders

whose addresses as registered in the Register were outside Hong Kong, namely in Australia,

Brazil, Canada, the PRC, France, the Republic of Ireland, Japan, Macau, Malaysia, New

Zealand, Singapore, the United Kingdom and the United States (the “Overseas

Jurisdictions”).

The Company has made enquiries with overseas legal advisers regarding the legal

restrictions under the laws of and the requirements of the relevant regulatory body or stock

exchange in these Overseas Jurisdictions in relation to making the Distribution to such

Shareholders and Beneficial Owners with addresses located in the Overseas Jurisdictions.

The Company, based on the results of such enquiries made, considers it unduly burdensome

to make the Distribution to any such Shareholder or Beneficial Owner with an address

located in Australia or the United States (the “Excluded Jurisdictions”).

Accordingly, the Non-Qualifying Shareholders are Shareholders and Beneficial

Owners (if any) of Scheme Shares whose addresses as appearing on the Register are, or

which are otherwise known by the Company to be, in these Excluded Jurisdictions.

The Non-Qualifying Shareholders will be entit led to receive the Scheme

Consideration for every Scheme Share they hold on the Proposal Record Date, but will not

be able to receive the Wharf REIC Shares and Wharf Shares to which they are entitled under

the Distribution, and arrangements will be made for the relevant Wharf REIC Shares and

Wharf Shares which would otherwise have been transferred to such Non-Qualifying

Shareholders to be sold in the market, and the proceeds of such sale, after deduction of

expenses (including brokerage, trading tariff, trading fee, transaction levy, transfer fee), if

not less than HK$100, to be distributed in Hong Kong dollars to the relevant Non-Qualifying

Shareholders at their own risk. The Company will arrange for the sale of the relevant Wharf

REIC Shares and Wharf Shares as soon as practicable after the Distribution is made at the

then prevailing market price, which may be different from the price at which the

Distributable Wharf REIC and Wharf Shares first become tradable on the Stock Exchange

by the other Scheme Shareholders. The Company will thereafter arrange for the despatch of

the cheques for payment of the net proceeds of such sale to the relevant Non-Qualifying

Shareholders as soon as practicable and it is expected that the cheques will be despatched by

Friday, 21 August 2020 in the absence of exceptional circumstances. If the amount falling to

be distributed to a Non-Qualifying Shareholder is less than HK$100, such amount will not

be distributed but will be retained for the benefit of the Company.

By accepting any Distributable Wharf REIC and Wharf Shares, each Shareholder will

be deemed to represent and warrant to the Company, Wharf REIC and Wharf that neither

such Shareholder nor any Beneficial Owner for which it holds Shares is located in an

Excluded Jurisdiction. Any Shareholder that is unable to make such representations and

warranties to the Company, Wharf REIC and Wharf must advise the Company of this in

writing at 23rd Floor, Wheelock House, 20 Pedder Street, Central, Hong Kong, for the
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attention of the Company Secretarial Department of the Company and marked “Wheelock
and Company Limited – US Investors” no later than the close of business on Tuesday, 14
July 2020.

21.3 Overseas Shareholders in Australia

Based on laws applicable in Australia, it has been determined that Scheme
Shareholders with a registered address in Australia and Beneficial Owners in Australia on
the Proposal Record Date (the “Australian Shareholders”) are Non-Qualifying
Shareholders who will be entitled to receive the Scheme Consideration for every Scheme
Share they hold on the Proposal Record Date, but will not be able to receive the Wharf REIC
Shares and Wharf Shares under the Distribution. Arrangements will be made for the relevant
Wharf REIC Shares and Wharf Shares to be dealt with as set out in the paragraphs headed
“21.2 Non-Qualifying Shareholders” of this Explanatory Statement.

No offer of Wharf REIC Shares or Wharf Shares is being made to Australian
Shareholders under or in connection with the Proposal. Neither this Scheme Document nor
any other offering or marketing material in connection with the Proposal constitutes a
prospectus or product disclosure statement under Part 6D.2 or Chapter 7 of the Corporations
Act 2001 (Cth) (the “Australian Corporations Act”) and this Scheme Document has not
been, and will not be lodged with the Australian Securities and Investments Commission.
This Scheme Document does not contain the information required to be contained in a
disclosure document or product disclosure statement for the purpose of the Australian
Corporations Act.

Wharf REIC Shares and Wharf Shares distributed under the Proposal will not be able
to be sold or offered for sale within Australia for 12 months after their issue except in
circumstances where disclosure to investors under Part 6D.2 of the Australian Corporations
Act or where the sale or offer is made pursuant to a disclosure document which complies
with Part 6D.2 of the Australian Corporations Act.

Neither this Scheme Document nor any other offering or marketing material relating
to the Proposal may be made available or distributed in Australia other than to Australian
Shareholders and their advisors and in compliance with Australian law. Failure to comply
with this restriction may contravene Australian law.

21.4 Overseas Shareholders in Brazil

THIS MATERIAL IS: (I) HIGHLY CONFIDENTIAL AND WAS PREPARED FOR
USE SOLELY IN CONNECTION WITH THE PROPOSAL; (II) FOR THE EXCLUSIVE
USE BY THE RECIPIENT TO WHOM IT HAS BEEN DELIVERED; AND (III) NOT A
PROSPECTUS, WHICH HAS BEEN, OR WILL BE, APPROVED BY THE BRAZILIAN
AUTHORITIES. THE SHARES REFERRED TO HEREIN WILL BE PRIVATELY ISSUED
AND DELIVERED ONLY TO THE RELEVANT PERSONS DESCRIBED HEREIN.

NOTHING HEREIN SHALL BE CONSTRUED AS AN OFFER TO ANY OTHER
PERSON OR TO THE PUBLIC IN GENERAL TO SUBSCRIBE FOR OR OTHERWISE
ACQUIRE ANY SECURITIES, INCLUDING THE SHARES DESCRIBED HEREIN.

EXPLANATORY STATEMENT

— 118 —



EACH RECIPIENT, BY ACCEPTING DELIVERY OF THIS MATERIAL, AGREES:

(I) TO THE FOREGOING AND AGREES NOT TO MAKE ANY PHOTOCOPIES OF THIS

MATERIAL, IN WHOLE OR IN PART; AND (II) THAT THIS MATERIAL DOES NOT

CONSTITUTE LEGAL, BUSINESS, TAX, ACCOUNTING, INVESTMENT OR OTHER

ADVICE OR A RECOMMENDATION WITH RESPECT TO ANY INVESTMENT. YOU

SHOULD CONSULT YOUR OWN ATTORNEY, BUSINESS ADVISOR AND TAX

ADVISOR FOR LEGAL, BUSINESS AND TAX ADVICE.

21.5 Overseas Shareholders in Canada

This Scheme Document is not, and under no circumstances is it to be construed as, an

advertisement or a public offering of the securities referred to in this Scheme Document. No

securities commission or similar regulatory authority in Canada has reviewed or in any way

passed upon this document or the merits of the securities described herein and any

representation to the contrary is an offence. In Canada, this Scheme Document is intended

solely for the shareholders of the Company.

21.6 Overseas Shareholders in France

This Proposal (including the Scheme and the Distribution) shall not constitute a

French prospectus subject to the approval of the Autorité des marchés financiers.

21.7 Overseas Shareholders in Ireland

This Scheme Document does not constitute an offer or constitute any part of an offer

of securities to the public as defined in Article 2 of European Union’s Regulation (EU)

2017/1129 of the European Parliament and of the Council of the European Union of 14 June

2017 on the prospectus to be published when securities are offered to the public or admitted

to trading on a regulated market, and repealing Prospectus Directive 2003/71/EC (as

amended, supplemented, varied and/or replaced from time to time) (the “Prospectus
Regulation”) or otherwise in Ireland. Accordingly this Scheme Document does not

comprise a prospectus within the meaning of Irish prospectus law or European Union

prospectus law (within the meaning of Chapter 1 of Part 23 of the Irish Companies Act 2014

as amended), and has not been prepared in accordance with the Prospectus Regulation or any

measures made under that regulation or the laws of Ireland implementing that regulation or

of any European Member State or European Economic Area treaty adherent state that

implements that regulation or those measures.

21.8 Overseas Shareholders in New Zealand

This Scheme Document does not constitute an offer of the Shares, the Wharf REIC

Shares and the Wharf Shares to New Zealand overseas Shareholders for issue or sale for the

purposes of Part 3 of the Financial Markets Conduct Act 2013. Accordingly this Scheme

Document does not comprise a New Zealand product disclosure statement and has not been

registered, filed with, or approved by any New Zealand regulatory authority under or in

accordance with the Financial Markets Conduct Act 2013.
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21.9 Overseas Shareholders in Singapore

This Scheme Document is for the exclusive use by Shareholders solely for the

purposes of assessing the Proposal and should not be used other than in connection with

such purpose.

This Scheme Document has not been lodged with or registered by the Monetary

Authority of Singapore, does not constitute an offer or invitation for the sale or purchase of

securities in Singapore and shall not form the basis of any contract for the issue or sale of

securities in Singapore.

Shareholders should note that they will not be required to pay or provide any

consideration for any distribution shares received pursuant to the Distribution.

21.10 Overseas Shareholders in the United Kingdom

In the United Kingdom, any invitation or inducement to engage in investment activity

(within the meaning of section 21 of Financial Services and Markets Act 2000 (“FSMA”))

received in connection with the Scheme has only been communicated or caused to be

communicated and will only be communicated or caused to be communicated in

circumstances in which section 21(1) of FSMA does not apply to such invitation.

Accordingly, in the United Kingdom, this document is being distributed only to, and

is directed at, persons who fall within Article 43 (members or creditors of certain bodies

corporate) of the Financial Services and Markets Act 2000 (Financial Promotions) Order

2005, as amended (relevant persons).

The investment activity to which this document relates is available only to, and any

invitation, offer or agreement in connection with the Proposal will be engaged in only with

relevant persons.

21.11 Overseas Shareholders in the US

The Proposal, which involves the cancellation of the securities of a Hong Kong

company by means of a scheme of arrangement provided for under the Companies

Ordinance and the making of the Distribution, is subject to Hong Kong disclosure

requirements, which are different from those of the US. The Distribution relates to shares of

companies listed on the Main Board of the Stock Exchange in Hong Kong.

The Proposal is not subject to the tender offer or proxy statement rules under the U.S.

Exchange Act. The Scheme is subject to the disclosure requirements and practices

applicable in Hong Kong to shareholder meetings and schemes of arrangement, which differ

from the disclosure and other requirements of the U.S. Exchange Act. The financial

information included in the relevant documentation has been prepared in accordance with

accounting standards applicable in Hong Kong that may not be comparable to the financial

statements of US companies or companies whose financial statements are prepared in

accordance with generally accepted accounting principles in the US.
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Shareholders and Beneficial Owners in the US, including any holders of American
Depositary Receipts in the US, may encounter difficulty enforcing their rights and any claim
arising out of the US federal securities laws, as the Offeror, the Company, Wharf REIC and
Wharf are located in a country outside the US, and some or all of their officers and directors
may be residents of a country other than the US.

Shareholders and Beneficial Owners in the US may not be able to sue a non-US
company or its officers or directors in a non-US court for violations of the US securities
laws. Further, Shareholders and Beneficial Owners in the US may encounter difficulty
compelling a non-US company and its affiliates to subject themselves to a US court’s
judgement.

The receipt of cash pursuant to the Proposal by a Shareholder or Beneficial Owner of
Scheme Shares in the US as consideration for the cancellation and extinguishment of
his/her/its Scheme Shares pursuant to the Scheme, and the receipt of cash paid in lieu of the
Distributable Wharf REIC and Wharf Shares by a Shareholder or Beneficial Owner in the
US, may be a taxable transaction for US federal income tax purposes and under applicable
US state and local, as well as foreign and other, tax laws. Each holder of Scheme Shares is
urged to consult his/her/its independent professional adviser immediately regarding the tax
consequences of the Proposal applicable to him/her/it. This Scheme Document does not
constitute an offer or invitation to purchase or subscribe for any securities in the US. The
Distributable Wharf REIC and Wharf Shares have not been and will not be registered under
the U.S. Securities Act or any state securities laws, and such shares will not be distributed to
Shareholders or Beneficial Owners in the US, including any holders of American Depositary
Receipts in the US. By accepting any Distributable Wharf REIC and Wharf Shares, each
Shareholder will be deemed to represent and warrant to the Company, Wharf REIC and
Wharf that neither such Shareholder nor any Beneficial Owner for which he/she/it holds
Shares is located in the US. Any Shareholder that is unable to make such representations and
warranties to the Company, Wharf REIC and Wharf must advise the Company of this in
writing at 23rd Floor, Wheelock House, 20 Pedder Street, Central, Hong Kong, for the
attention of the Company Secretarial Department of the Company and marked “Wheelock
and Company Limited – US Investors” no later than the close of business on Tuesday, 14
July 2020. Shareholders and Beneficial Owners of Scheme Shares whose addresses as
appearing on the Register are, or which are otherwise known by the Company to be, in the
US will receive only cash in lieu of the Distributable Wharf REIC and Wharf Shares, as
further described herein. The Distributable Wharf REIC and Wharf Shares are being
distributed only to Shareholders outside the US.

The Distributable Wharf REIC and Wharf Shares have not been approved or
disapproved by the US Securities and Exchange Commission, any state securities
commission in the US or any US regulatory authority, nor have any of the foregoing
authorities passed upon or endorsed the merits of the Proposal, the Distributable Wharf
REIC and Wharf Shares or the accuracy or adequacy of this Scheme Document. Any
representation to the contrary is a criminal offence in the US.

In addition, until 40 days after the distribution of the Distributable Wharf REIC and
Wharf Shares, any offer, sale or transfer of the Distributable Wharf REIC and Wharf Shares
in or into the US by a dealer (whether or not participating in the Scheme) may violate the
registration requirements of the U.S. Securities Act.
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22. TAXATION

Hong Kong stamp duty and tax consequences

As the Scheme does not involve the sale and purchase of Hong Kong stock, no Hong

Kong stamp duty will be payable pursuant to the Stamp Duty Ordinance on the cancellation

of the Scheme Shares upon the Scheme becoming effective.

Similarly, as the acceptance of the Option Offer and the payment of the cash

consideration for the cancellation of the Share Options does not involve the sale and

purchase of Hong Kong stock, no Hong Kong stamp duty will be payable pursuant to the

Stamp Duty Ordinance upon the acceptance the Option Offer or the payment of the cash

consideration under the Option Offer.

Seller’s and buyer’s ad valorem stamp duty payable in connection with the transfer of

the Wharf Shares from the Company to the Scheme Shareholders (other than the

Non-Qualifying Shareholders) pursuant to the Distribution, each amounting to HK$1.00 for

every HK$1,000 or part thereof of the market value of the Wharf Shares, will be borne by the

Company. Since Wharf REIC is a company incorporated in the Cayman Islands and its

register of members is located and maintained there, no Hong Kong stamp duty is payable by

the Company or the Scheme Shareholders in connection with the transfer of the Wharf REIC

Shares from the Company to the Scheme Shareholders (other than the Non-Qualifying

Shareholders) pursuant to the Distribution.

In respect of the entitlements of the Non-Qualifying Shareholders to the Distribution,

arrangements will be made for the relevant Wharf REIC Shares and Wharf Shares which

would otherwise have been transferred to such Non-Qualifying Shareholders to be sold in

the market. Seller’s ad valorem stamp duty payable in connection with the sale of relevant

Wharf REIC Shares and Wharf Shares (which would otherwise have been transferred to the

Non-Qualifying Shareholders), each amounting to HK$1.00 for every HK$1,000 or part

thereof of the market value of the Wharf REIC Shares and Wharf Shares, will be borne by

the Company.

The Scheme Shareholders and Optionholders, whether in Hong Kong or in other

jurisdictions, are recommended to consult their own professional advisers if they are in any

doubt as to the taxation implications of accepting the Proposal and, in particular, whether

the receipt of the Scheme Consideration or of cash consideration under the Option Offer or

the Wharf Shares and the Wharf REIC Shares pursuant to the Distribution would make such

Scheme Shareholder or Optionholder liable to taxation in Hong Kong or in other

jurisdictions.
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It is emphasised that none of the Offeror, the Company, HSBC, Anglo Chinese
and their agents or any of their respective directors, officers or associates or any other
person involved in the Scheme or the Option Offer accepts responsibility or has any
liability for any taxation effects on, or liabilities of, any persons as a result of their
approval or disapproval of the Proposal or their acceptance or rejection of the Option
Offer. All Scheme Shareholders and/or Beneficial Owners and Optionholders shall be
solely responsible for their liabilities (including tax liabilities) in relation to the
Proposal.

23. SCHEME SHARES

As at the Latest Practicable Date, the Independent Shareholders were interested in
626,153,957 Shares (representing approximately 30.50% of the issued share capital of the
Company). Such Shares will form part of the Scheme Shares. Only Shareholders who qualify as
both Independent Shareholders and holders of CO Disinterested Shares, and not one only, will be
eligible to vote at the Court Meeting.

As at the Latest Practicable Date, the Offeror was not interested in any Shares. Mr. Woo,
directly and through the Mr. Woo Entities, was interested in 390,194,652 Shares (representing
approximately 19.01% of the issued share capital of the Company). Such Shares will not form part
of the Scheme Shares and will not be voted at the Court Meeting.

As at the Latest Practicable Date, the Trustee, in its capacity as trustee of the Trust, an
Offeror Concert Party, was interested in 995,221,678 Shares in its capacity as trustee of the Trust
(representing approximately 48.48% of the issued shares of the Company). Such Shares will not
form part of the Scheme Shares and will not be voted at the Court Meeting.

As at the Latest Practicable Date, Mr. D Woo, an Offeror Concert Party (being the son of Mr.
Woo), was interested in 7,000,000 Shares (representing approximately 0.34% of the issued share
capital of the Company) and held 1,000,000 Share Options. Such Shares will form part of the
Scheme Shares but will not be voted at the Court Meeting, and such Share Options will be subject
to the Option Offer.

As at the Latest Practicable Date, Ms. J Woo, an Offeror Concert Party (being the daughter
of Mr. Woo), was interested in 33,879,000 Shares (representing approximately 1.65% of the issued
share capital of the Company). Such Shares will form part of the Scheme Shares but will not be
voted at the Court Meeting.

As at the Latest Practicable Date, Mr. Paul Y C Tsui, an Offeror Concert Party (being a
director of the Offeror), was interested in 300,000 Shares (representing approximately 0.01% of
the issued share capital of the Company) and held 600,000 Share Options. Such Shares will form
part of the Scheme Shares but will not be voted at the Court Meeting, and such Share Options will
be subject to the Option Offer.

As at the Latest Practicable Date, Mr. K C Chan, an Offeror Concert Party (being a director
of the Offeror), was interested in 100,000 Shares (representing approximately 0.01% of the issued
share capital of the Company). Such Shares will form part of the Scheme Shares but will not be
voted at the Court Meeting.
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As regards the voting requirements of Scheme Shareholders and Shareholders at the Court
Meeting and the General Meeting respectively, see the paragraphs headed “24. Court Meeting and
General Meeting” of this Explanatory Statement.

24. COURT MEETING AND GENERAL MEETING

The High Court has directed that the Court Meeting be convened for the purpose of
considering and, if thought fit, approving the Scheme (with or without modification). The Scheme
will be subject to the approval by Scheme Shareholders, whose names appear on the Register as at
the Meeting Record Date, at the Court Meeting in accordance with the requirements imposed by
section 673 of the Companies Ordinance and Rule 2.10 of the Takeovers Code, and in the manner
referred to in the paragraphs headed “4. Conditions of the Scheme and the Distribution” of this
Explanatory Statement.

While the Shares held by Mr. Woo, the Mr. Woo Entities and the Trustee (in its capacity as
the trustee of the Trust) will not form part of the Scheme Shares, the Shares held by Mr. D Woo,
Ms. J Woo, Mr. Paul Y C Tsui and Mr. K C Chan, each an Offeror Concert Party, will form part of
the Scheme Shares. Only Shareholders who qualify as both Independent Shareholders and holders
of CO Disinterested Shares, and not one only, will be eligible to vote at the Court Meeting. As at
the Latest Practicable Date, all the 667,432,957 Scheme Shares (representing approximately
32.51% of the issued share capital of the Company) are considered to be CO Disinterested Shares
within the meaning of section 674(3)(a) of the Companies Ordinance. Mr. Woo, the Mr. Woo
Entities, the Trustee (in its capacity as the trustee of the Trust), Mr. D Woo, Ms. J Woo, Mr. Paul Y
C Tsui and Mr. K C Chan, being Offeror Concert Parties, are not Independent Shareholders, and
their Shares will not be voted at the Court Meeting.

As at the Latest Practicable Date, except for (i) Mr. D Woo who held 7,000,000 Shares and
1,000,000 Share Options; (ii) Mr. Stephen T. H. Ng who held 176,000 Shares; (iii) Mr. Stewart
C.K. Leung who held 50,000 Shares and 1,200,000 Share Options; (iv) Mr. Paul Y. C. Tsui who
held 300,000 Shares and 600,000 Share Options; and (v) Mr. Ricky K. Y. Wong who held 609,000
Shares and 1,200,000 Share Options, none of the Directors had any shareholding or any interest
(within the meaning of Part XV of the SFO) in the Company.

As stated in the AGM Circular, immediately following the conclusion of the Court Meeting,
the General Meeting will be held for the purpose of considering and, if thought fit, passing the
special resolution to give effect to the Scheme, including the reduction of the share capital of the
Company. All Shareholders whose names appear on the Register as at the Meeting Record Date
will be entitled to attend and vote in respect of the special resolution at the General Meeting. The
Trustee (in its capacity as the trustee of the Trust) has executed an undertaking to exercise all
voting rights attached to the Excluded Shares held by it, and each of Mr. Woo, the Mr. Woo
Entities, Mr. D Woo, Ms. J Woo and Mr. Paul Y C Tsui and Mr. K C Chan has indicated that they
will vote in favour of the special resolution to be proposed at the General Meeting to approve and
give effect to the Scheme, including the approval of the reduction of the share capital of the
Company by cancelling and extinguishing the Scheme Shares and of the issue to the Offeror of
such number of new Shares as is equal to the number of the Scheme Shares cancelled and
extinguished.

Notice of the Court Meeting is set out in Appendix VIII to this Scheme Document. The Court
Meeting will be held at 10:00 a.m. on Tuesday, 16 June 2020 in the Centenary Room, Ground
Floor, Marco Polo Hongkong Hotel, 3 Canton Road, Kowloon, Hong Kong.
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Notice of the General Meeting is set out in the AGM Circular. The General Meeting will be
held at 10:15 a.m. (or immediately after the Court Meeting convened for the same day and place
shall have been concluded or adjourned) on Tuesday, 16 June 2020 in the Centenary Room, Ground
Floor, Marco Polo Hongkong Hotel, 3 Canton Road, Kowloon, Hong Kong.

Assuming that the Scheme Conditions are fulfilled (or, as applicable, waived in whole or in
part), it is expected that the Scheme will become effective on or about Thursday, 23 July 2020.
Further announcements will be made giving details of the results of the Court Meeting and General
Meeting and, if all the resolutions are passed at those meetings, the result of the Court Hearing, the
Proposal Record Date, the Effective Date, and the date of withdrawal of the listing of Shares on the
Stock Exchange.

For precautionary measures we will take at the Court Meeting and the General Meeting in
respect of the COVID-19 outbreak, please see the “Notice of the Court Meeting” in Appendix VIII
to this Scheme Document and note (xi) in the “Notice of the General Meeting” in the AGM
Circular, respectively.

25. BENEFICIAL OWNERS

Beneficial Owners are urged to have their names entered in the Register as soon as possible
and in any event according to the timing stated below for the following reasons:

(a) (i) to enable the Beneficial Owners to become Scheme Shareholders so that they can
attend the Court Meeting in the capacity as members of the Company or to be
represented by proxies to be appointed by them and (ii) to enable the Company to
properly classify members of the Company as Scheme Shareholders who are entitled
to attend and vote at the Court Meeting, the names of the Beneficial Owners would
need to have been entered into the Register by the Meeting Record Date and appear on
the Register on the Meeting Record Date; and

(b) to enable the Company and the Offeror to make arrangements to effect payments by
way of the delivery of cheques to the Beneficial Owners directly when the Scheme
becomes effective, the names of the Beneficial Owners would need to have been
entered into the Register by the Proposal Record Date and appear on the Register on
the Proposal Record Date.

No person shall be recognised by the Company as holding any Shares upon any trust. Except
in relation to HKSCC Nominees, any Shareholder who holds Scheme Shares as a nominee, trustee
or registered owner in any other capacity will not be treated differently from any other Registered
Owner. In the case of any Beneficial Owner whose Shares are held upon trust by, and registered in
the name of, a Registered Owner (other than HKSCC Nominees), such Beneficial Owner should
contact the Registered Owner and provide him, her or it with instructions or make arrangements
with the Registered Owner in relation to the manner in which the Shares of the Beneficial Owner
should be voted at the Court Meeting and/or the General Meeting. Such instructions and/or
arrangements should be given or made in advance of the deadline in respect of the Court Meeting
and the General Meeting set by the Registered Owner in order to provide the Registered Owner
with sufficient time to accurately complete his, her or its proxy and to submit it by the latest time
for the lodgement of forms of proxy in respect of the Court Meeting and the General Meeting. To
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the extent that any Registered Owner requires instructions from or arrangements to be made with
any Beneficial Owner at a particular date or time in advance of the latest time for the lodgement of
forms of proxy in respect of the Court Meeting and the General Meeting, then any such Beneficial
Owner should comply with the requirements of the Registered Owner.

Any Beneficial Owner whose Shares are deposited in CCASS and registered under the name
of HKSCC Nominees must, unless such Beneficial Owner is a person admitted to participate in
CCASS as a CCASS Investor Participant, contact their broker, custodian, nominee or other
relevant person who is, or has in turn deposited such Shares with, another CCASS Participant
regarding voting instructions to be given to such persons if they wish to vote in respect of the
Scheme. Beneficial Owners should contact their broker, custodian, nominee or other relevant
person in advance of the deadline in respect of the Court Meeting and the General Meeting set by
them, in order to provide such broker, custodian, nominee or other relevant person with sufficient
time to provide HKSCC Nominees with instructions or make arrangements with HKSCC
Nominees in relation to the manner in which the Shares of the Beneficial Owner should be voted at
the Court Meeting and/or the General Meeting. The procedure for voting in respect of the Scheme
by HKSCC Nominees with respect to the Shares registered under the name of HKSCC Nominees
shall be in accordance with the “General Rules of CCASS” and the “CCASS Operational
Procedures” in effect from time to time.

China Securities Depository and Clearing Corporation Limited will collect voting
instructions from Southbound Investors for the Court Meeting and the General Meeting, and then
submit such voting instructions to HKSCC Nominees on behalf of Southbound Investors. Any
voting instruction should be submitted to HKSCC Nominees no later than 4:15 p.m. on Friday, 12
June 2020.

26. SUMMARY OF ACTIONS TO BE TAKEN

Action to be taken by Shareholders

Court Meeting and General Meeting

For the purpose of determining the entitlements of Scheme Shareholders to attend and
vote at the Court Meeting and Shareholders to attend and vote at the General Meeting, the
Register will be closed from Thursday, 11 June 2020 to Tuesday, 16 June 2020 (both days
inclusive) and during such period no transfer of Shares will be effected. In order to qualify
to vote at the Court Meeting and the General Meeting, all transfers accompanied by the
relevant share certificates must be lodged with the Share Registrar, Tricor Tengis Limited, at
Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong before 4:30 p.m. on
Wednesday, 10 June 2020.

A pink form of proxy for use at the Court Meeting is enclosed with this Scheme
Document. A white form of proxy for use at the General Meeting is enclosed with the AGM
Circular. Subsequent transferees of Scheme Shares will need to obtain the relevant proxy
form from the transferor if he/she/it wishes to attend or vote at the Court Meeting and/or the
General Meeting.

Whether or not you are able to attend the Court Meeting and/or the General Meeting
or any subsequent adjournment thereof in person, Scheme Shareholders are strongly urged
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to complete and sign the enclosed pink form of proxy in respect of the Court Meeting, and
Shareholders are strongly urged to complete and sign the white form of proxy in respect of
the General Meeting enclosed with the AGM Circular, in accordance with the instructions
printed thereon, and to lodge them at the office of the Share Registrar, Tricor Tengis
Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong. The pink form
of proxy may also be handed to the chairman of the Court Meeting at the Court Meeting
before the taking of the poll.

At the Court Meeting, each Scheme Shareholder (other than HKSCC Nominees) is
entitled to vote either FOR or AGAINST the Scheme, but not both FOR and AGAINST the
Scheme.

Each Scheme Shareholder is only entitled to submit one proxy form for the Court
Meeting. If more than one proxy form for the Court Meeting is submitted by a Scheme
Shareholder and the voting instructions require the proxies to vote both FOR and AGAINST
the Scheme, the proxy forms will not be accepted. If more than one proxy form for the Court
Meeting is submitted by a Scheme Shareholder and the voting instructions require the
proxies to vote either FOR or AGAINST the Scheme but not both FOR and AGAINST the
Scheme, the chairman of the Court Meeting shall have absolute discretion as to whether or
not to accept those proxy forms.

In order to be valid, the pink form of proxy for use at the Court Meeting should
be lodged no later than 48 hours (exclusive of any part of a day that is a public holiday)
before the time appointed for holding the Court Meeting or any adjournment thereof,
or handed to the chairman of the Court Meeting at the Court Meeting before the taking
of the poll. The white form of proxy for use at the General Meeting should be lodged no
later than 48 hours (exclusive of any part of a day that is a public holiday) before the
time appointed for holding the General Meeting or any adjournment thereof. The
completion and return of a form of proxy for the Court Meeting or the General Meeting will
not preclude you from attending and voting in person at the relevant meeting or any
adjournment thereof. In such event, the returned form of proxy will be deemed to have been
revoked by operation of law.

For the health and safety of the Shareholders, the Company would like to encourage
the Shareholders, in particular, those Shareholders subject to quarantine or self-quarantine
in relation to COVID-19, to exercise their right to vote at the Court Meeting and/or the
General Meeting by appointing the respective chairman of the Court Meeting and the
General Meeting, as their proxy instead of attending the Court Meeting and/or the General
Meeting in person. Physical attendance is not necessary for the purpose of exercising
Shareholders’ rights. Completion and return of the forms of proxy in respect of the Court
Meeting and the General Meeting will not preclude the Shareholders from attending and
voting in person at the Court Meeting and/or the General Meeting or any adjournment
thereof should they subsequently so wish.

For precautionary measures we will take at the Court Meeting and the General
Meeting in respect of the COVID-19 outbreak, please see the “Notice of the Court Meeting”
in Appendix VIII to this Scheme Document and note (xi) in the “Notice of the General
Meeting” in the AGM Circular, respectively.
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If you do not appoint a proxy and you do not attend and vote at the Court Meeting
and/or General Meeting, you will still be bound by the outcome of such Court Meeting
and/or General Meeting if, among other things, the resolutions are passed by the requisite
majorities at the Court Meeting and General Meeting. You are therefore strongly urged to
attend and vote at the Court Meeting and/or the General Meeting in person or by proxy.

Voting at the Court Meeting and the General Meeting will be taken by poll as required
under the Listing Rules and the Takeovers Code.

The Company and the Offeror will make an announcement in relation to the results of
the Court Meeting and the General Meeting on Tuesday, 16 June 2020. If all the resolutions
are passed at those meetings, further announcement(s) will be made in relation to, among
other things, the results of the High Court hearing of the petition to sanction the Scheme
and, if the Scheme is sanctioned, the Proposal Record Date, the Effective Date and the date
of withdrawal of the listing of the Shares on the Stock Exchange as required under the
Takeovers Code and the Listing Rules.

Actions to be taken by Beneficial Owners whose Shares are held through a trust or
deposited in CCASS

The Company will not recognise any person as holding any Shares upon any trust. If
you are a Beneficial Owner whose Shares are held upon trust by, and registered in the name
of, a Registered Owner (other than HKSCC Nominees), you should contact the Registered
Owner and provide the Registered Owner with instructions and/or make arrangements with
the Registered Owner in relation to the manner in which the Shares beneficially owned by
you should be voted at the Court Meeting and/or the General Meeting. Such instructions
and/or arrangements should be given or made in advance of the deadline in respect of the
Court Meeting and the General Meeting set by the Registered Owner in order to provide the
Registered Owner with sufficient time to accurately complete his, her or its proxy and to
submit it by the deadline stated in the “Actions to be Taken” section of this Scheme
Document. To the extent that any Registered Owner requires instructions from or
arrangements to be made with any Beneficial Owner at a particular date or time in advance
of the aforementioned latest time for the lodgement of forms of proxy in respect of the Court
Meeting and the General Meeting, any such Beneficial Owner should comply with the
requirements of the Registered Owner.

If you are a Beneficial Owner who wishes to attend the Court Meeting and/or the
General Meeting personally, you should:

(a) contact the Registered Owner directly to make the appropriate arrangements
with the Registered Owner to enable you to attend and vote at the Court
Meeting and/or the General Meeting and, for such purpose, the Registered
Owner may appoint you as his/her/its proxy; or

(b) arrange for some or all of the Shares registered in the name of the Registered
Owner to be transferred into your own name.

The appointment of a proxy by the Registered Owner at the Court Meeting and/or the
General Meeting shall be in accordance with all relevant provisions in the articles of
association of the Company.
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In the case of the appointment of a proxy by the Registered Owner, the relevant forms
of proxy shall be completed and signed by the Registered Owner and shall be lodged in the
manner and no later than the latest time for lodging the relevant forms of proxy as more
particularly set out in the “Actions to be taken” section of this Scheme Document.

The completion and return of a form of proxy for the Court Meeting and/or the
General Meeting will not preclude the Registered Owner from attending and voting in
person at the relevant meeting or any adjournment thereof. In the event that the Registered
Owner attends and votes at the relevant meeting or any adjournment thereof after having
lodged his forms of proxy, the returned form of proxy will be deemed to have been revoked.

If you are a Beneficial Owner whose Shares are deposited in CCASS and registered
under the name of HKSCC Nominees, you must, unless you are a CCASS Investor
Participant, contact your broker, custodian, nominee, or other relevant person who is, or has,
in turn, deposited such Shares with, other CCASS Participants regarding voting instructions
to be given to such persons if you wish to vote at the Court Meeting and/or at the General
Meeting in respect of the Scheme. You should contact your broker, custodian, nominee or
other relevant person in advance of the deadline in respect of the Court Meeting and the
General Meeting set by them, in order to provide such broker, custodian, nominee or other
relevant person with sufficient time to provide HKSCC Nominees with instructions or make
arrangements with HKSCC Nominees in relation to the manner in which the Shares of the
Beneficial Owner should be voted at the Court Meeting and/or the General Meeting. The
procedure for voting in respect of the Scheme by HKSCC Nominees with respect to the
Shares registered under the name of HKSCC Nominees shall be in accordance with the
“General Rules of CCASS” and the “CCASS Operational Procedures” in effect from time to
time.

HKSCC Nominees may also vote for and against the Scheme in accordance with
instructions received from CCASS Participants (as defined under the General Rules of
CCASS).

China Securities Depository and Clearing Corporation Limited will collect voting
instructions from Southbound Investors for the Court Meeting and the General Meeting, and
then submit such voting instructions to HKSCC Nominees on behalf of Southbound
Investors. Any voting instruction should be submitted to HKSCC Nominees no later than
4:15 p.m. on Friday, 12 June 2020.

If you are a Beneficial Owner whose Shares are deposited in CCASS, you may also
elect to become a Shareholder of record, and thereby have the right to attend and vote at the
Court Meeting (if you are a Scheme Shareholder) and the General Meeting (as a
Shareholder). You can become a Shareholder of record by withdrawing all or any of your
Shares from CCASS and becoming a Registered Owner of such Shares. For withdrawal of
Shares from CCASS and registration thereof, you will be required to pay to CCASS a
withdrawal fee per board lot withdrawn, a registration fee for each share certificate issued,
stamp duty on each transfer instrument and, if your Shares are held through a financial
intermediary, any other relevant fees charged by your financial intermediary. You should
contact your broker, custodian, nominee or other relevant person in advance of the latest
time for lodging transfers of the Shares into your name so as to qualify to attend and vote at
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the Court Meeting and the General Meeting, in order to provide such broker, custodian,

nominee or other relevant person with sufficient time to withdraw the Shares from CCASS

and register them in your name.

SHAREHOLDERS (INCLUDING ANY BENEFICIAL OWNERS OF SUCH

SHARES THAT GIVE VOTING INSTRUCTIONS TO A CUSTODIAN OR

CLEARING HOUSE THAT SUBSEQUENTLY VOTES AT THE COURT MEETING)

SHOULD NOTE THAT THEY ARE ENTITLED TO APPEAR AT THE HIGH COURT

HEARING EXPECTED TO BE HELD ON WEDNESDAY, 15 JULY 2020, AT WHICH

THE COMPANY WILL SEEK, AMONG OTHER THINGS, THE SANCTION OF THE

SCHEME.

Actions to be taken by Optionholders

The Option Offer Letter is being sent to each Optionholder separately. Optionholders

should refer to those letters, the form of which is set out in Appendix IX to this Scheme

Document. Any Optionholder who wishes to accept the Option Offer must complete and

return the duly completed and executed Form of Acceptance by 4:30 p.m. on Friday, 10

July 2020 (or such later date and time as may be notified to the Optionholders by the

Offeror, HSBC and the Company or by way of joint announcement by the Offeror and

the Company on the website of the Stock Exchange) to the Offeror, care of Wheelock and

Company Limited at 23rd Floor, Wheelock House, 20 Pedder Street, Hong Kong for the

attention of the Company Secretarial Department of the Company and marked “Wheelock

and Company Limited – Option Offer”. No acknowledgement of receipt of any Form of

Acceptance or any other document evidencing the grant of Share Options will be given.

The Optionholders should also note the instructions and other terms and conditions of

the Option Offer printed on the Option Offer Letter and the Form of Acceptance.

27. RECOMMENDATION

Your attention is drawn to the following:

(a) the paragraphs headed “Recommendation” in the “Letter from the Board” section of

this Scheme Document;

(b) the letter from the Independent Board Committee set out in the “Letter from the

Independent Board Committee” section of this Scheme Document; and

(c) the letter from the Independent Financial Adviser set out in the “Letter from

Independent Financial Adviser” section of this Scheme Document.
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28. FURTHER INFORMATION

Further information is set out in the appendices to, and elsewhere in, this Scheme

Document, all of which form part of this Explanatory Statement.

Shareholders and Scheme Shareholders should rely only on the information contained in

this Scheme Document. None of the Company, the Offeror, HSBC or Anglo Chinese or any of their

respective affiliates has authorised anyone to provide you with information that is different from

what is contained in this Scheme Document.

29. PRECAUTIONARY LANGUAGE REGARDING FORWARD-LOOKING

STATEMENTS

This Scheme Document includes certain “forward-looking statements”. These statements

are based on the current expectations of the management of the Offeror and/or the Company (as the

case may be) and are naturally subject to uncertainty and changes in circumstances. The

forward-looking statements contained in this Scheme Document include statements about the

expected effects on the Company of the Proposal, the expected timing, and all other statements in

this Scheme Document other than historical facts.

Forward-looking statements include, without limitation, statements typically containing

words such as “intends”, “expects” and words of similar import. By their nature, forward-looking

statements involve risk and uncertainty because they relate to events and depend on circumstances

that will occur in the future.

There are a number of factors that could cause actual results and developments to differ

materially from those expressed or implied by such forward-looking statements. These factors

include, but are not limited to, the satisfaction of the conditions to the Proposal and Option Offer,

as well as additional factors, such as general, social, economic and political conditions in the

countries in which the Offeror and/or the Group operate or other countries which have an impact on

the Offeror and/or the Group’s business activities or investments, interest rates, the monetary and

interest rate policies of the countries in which the Offeror and/or the Group operate, inflation or

deflation, foreign exchange rates, the performance of the financial markets in the countries in

which the Offeror and/or Group operate and globally, changes in domestic and foreign laws,

regulations and taxes, changes in competition and the pricing environments in the countries in

which the Offeror and/or Group operate and regional or general changes in asset valuations and

disruptions or reductions in travel and operations due to natural or man-made disasters, pandemics,

epidemics or outbreak of infections or contagious diseases such as COVID-19. Other unknown or

unpredictable factors could cause actual results to differ materially from those in the

forward-looking statements.

All written and oral forward-looking statements attributable to the Offeror, the Company or

persons acting on behalf of any of them are expressly qualified in their entirety by the cautionary

statements above. The forward-looking statements included herein are made only as of the Latest

Practicable Date.
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Any forward-looking statement contained in this Scheme Document based on past or current

trends and/or activities of the Company, Wharf REIC or Wharf respectively should not be taken as

a representation that such trends or activities will continue in the future. No statement in this

Scheme Document is intended to be a profit forecast or to imply that the earnings of the Company,

Wharf REIC or Wharf for the current year or future years will necessarily match or exceed their

respective historical or published earnings. Each forward-looking statement speaks only as at the

date of the particular statement. Subject to the requirements of the Takeovers Code and other

applicable laws and regulations, each of the Offeror and the Company expressly disclaims any

obligation or undertaking to release publicly any updates or revisions to any forward-looking

statements contained herein to reflect any change in their expectations with regard thereto or any

change in events, conditions of circumstances on which any such statement is based.

30. PREVAILING TEXT

In case of any inconsistency, the English language texts of this Scheme Document and the

enclosed pink form of proxy in respect of the Court Meeting shall prevail over their respective

Chinese language texts.

In case of any inconsistency between this “Explanatory Statement” section and “Appendix

VII – The Scheme” to this Scheme Document, the latter shall prevail.
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1. FINANCIAL SUMMARY

The following is a summary of the consolidated financial results of the Group for each of the

years ended 31 December 2017, 31 December 2018 and 31 December 2019, as extracted from the

audited consolidated financial statements of the Company as set out in the annual reports of the

Company for each of the years ended 31 December 2017, 31 December 2018 and 31 December

2019, respectively.

The auditors’ reports issued by KPMG in respect of the consolidated financial statements of

the Group for each of the three years ended 31 December 2017, 31 December 2018 and 31

December 2019 did not contain any modified opinion, emphasis of matter or material uncertainty

related to going concern.

Summary of the Audited Consolidated Statement of Profit or Loss and Other

Comprehensive Income

For the year ended 31 December
2017 2018 2019

HK$ million HK$ million HK$ million

Revenue 70,953 48,490 48,519
Direct costs and operating expenses (42,264) (19,435) (17,220)
Selling and marketing expenses (2,198) (1,513) (1,593)
Administrative and corporate expenses (1,650) (1,667) (1,493)

Operating profit before depreciation, amortisation,
interest and tax 24,841 25,875 28,213

Depreciation and amortisation (984) (941) (970)

Operating profit 23,857 24,934 27,243
Increase/(Decrease) in fair value of investment

properties 9,860 9,195 (4,927)
Other net income/(charge) 4,478 (1,894) (2,837)

38,195 32,235 19,479

Finance costs (1,154) (1,599) (2,286)
Share of results after tax of:
Associates 1,471 1,585 412
Joint ventures 2,954 1,279 497

Profit before taxation 41,466 33,500 18,102
Income tax (8,435) (6,630) (6,110)

Profit for the year 33,031 26,870 11,992
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For the year ended 31 December
2017 2018 2019

HK$ million HK$ million HK$ million

Profit attributable to:
Equity shareholders 20,570 17,239 9,173
Non-controlling interests 12,461 9,631 2,819

33,031 26,870 11,992

Earnings per share
Basic HK$10.09 HK$8.43 HK$4.48
Diluted HK$10.06 HK$8.41 HK$4.47

Dividend per share HK$1.425 HK$1.550 HK$1.575

Total comprehensive income attributable to:
Equity shareholders 28,425 9,168 14,718
Non-controlling interests 16,649 5,497 4,493

45,074 14,665 19,211

Total dividend for the year 2,909 3,174 3,230

2. CONSOLIDATED FINANCIAL STATEMENTS

The Company is required to set out or refer to in this Scheme Document the consolidated
statement of financial position, consolidated statement of cash flows and any other primary
statement as shown in (i) the audited consolidated financial statements of the Group for the year
ended 31 December 2017 (the “2017 Financial Statements”); (ii) the audited consolidated
financial statements of the Group for the year ended 31 December 2018 (the “2018 Financial
Statements”); (iii) the audited consolidated financial statements of the Group for the year ended
31 December 2019 (the “2019 Financial Statements”), together with the notes to the relevant
published financial statements which are of major relevance to the appreciation of the above
financial information.

The 2017 Financial Statements are set out on pages 65 to 147 of the Annual Report 2017 of
the Company, which was published on 9 April 2018. The Annual Report 2017 is posted on the
Company’s website at www.wheelockcompany.com. Please also see below a direct link to the
Annual Report 2017:

www.wheelockcompany.com/investors/2017/WAC_AR_2017_E.pdf

The 2018 Financial Statements are set out on pages 67 to 153 of the Annual Report 2018 of
the Company, which was published on 4 April 2019. The Annual Report 2018 is posted on the
Company’s website at www.wheelockcompany.com. Please also see below a direct link to the
Annual Report 2018:
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www.wheelockcompany.com/investors/2018/EW00020-AR18.pdf

The 2019 Financial Statements are set out on pages 73 to 163 of the Annual Report 2019 of
the Company, which was published on 27 April 2020. The Annual Report 2019 is posted on the
Company’s website at www.wheelockcompany.com. Please also see below a direct link to the
Annual Report 2019:

www.wheelockcompany.com/investors/2019/2019_Wheelock_AR_Eng.pdf

The 2017 Financial Statements, the 2018 Financial Statements and the 2019 Financial
Statements (but not any other part of the Annual Report 2017, the Annual Report 2018 and the
Annual Report 2019 in which they respectively appear) are incorporated by reference into this
Scheme Document and form part of this Scheme Document.

3. STATEMENT OF INDEBTEDNESS AND CONTINGENT LIABILITIES

Bank loans and other borrowings

As at the close of business on 31 March 2020, being the latest practicable date for the
purpose of this indebtedness statement prior to the printing of this Scheme Document, the Group
had the following outstanding loans and other borrowings:

HK$ million

Bonds and notes (unsecured) 30,260
Bank loans (secured) (Note) 16,006
Bank loans (unsecured) 77,292

Total indebtedness 123,558

Note: The HK$16.0 billion was secured by mortgages over certain development and investment properties and

property, plant and equipment with a total carrying value of HK$58.3 billion.

Contingent liabilities

As at 31 March 2020, there were contingent liabilities in respect of guarantees given by the
Group on behalf of certain associates and joint ventures of HK$11,852 million, of which
HK$8,106 million had been drawn.

As at 31 March 2020, there were guarantees of HK$3,316 million provided by Wharf Group
and Wharf REIC Group to banks in favour of their customers in respect of the mortgage loans
provided by those banks to those customers for the purchase of development properties of Wharf
Group and Wharf REIC Group. There were also mortgage loan guarantees of HK$2,375 million
provided by associates and joint ventures of Wharf Group and Wharf REIC Group to banks in
favour of their customers.

Save as aforesaid or otherwise disclosed herein, and apart from intra-group liabilities,
intra-group guarantees and normal account payables in the ordinary course of business, the Group
did not have any material outstanding bank overdrafts or loans or other similar indebtedness,
liabilities under acceptance (other than normal trade bills) or acceptance credits, debentures,
mortgages, charges, finance leases or hire purchases commitments, guarantees or other material
contingent liabilities as at 31 March 2020.
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4. MATERIAL CHANGE

Since 31 December 2019, being the date to which the latest published audited consolidated

financial statements of the Group were made up, the Group had been affected by the COVID-19

outbreak which has had an impact on the already fragile global economy. Since the outbreak of the

COVID-19 pandemic in around January to February 2020, market conditions in Hong Kong, the

PRC and Singapore (where the Group conducts its businesses) significantly and rapidly

deteriorated as people were ordered or encouraged to stay indoors and/or avoid gatherings over

virus concerns. Cross border travels have also been ground to a virtual standstill. Unemployment

has soared and the economy is in sharp decline.

The Company issued the Profit Warning Announcement on 28 April 2020 as summarised in

the paragraphs headed “Profit Warning Announcement and Estimate of Results” in the “Letter from

the Board” section of this Scheme Document.

The Group continues to face uncertainty in its outlook amid the COVID-19 pandemic

affecting businesses in Hong Kong, the PRC and many overseas countries including Singapore,

coupled with the international trade tensions and local social unrest. It is uncertain when the

outbreak will be brought under control, hence the relevant business sectors are expected to remain

challenging for the rest of this year. As the spread and impact of COVID-19 are still developing, it

is premature and impracticable to precisely assess the duration, scale and extent of its impact on

the global economy and the likely overall impact on the Group’s business and operations.

Save as aforesaid, the Directors confirm that there had been no material change in the

financial or trading position or outlook of the Group since 31 December 2019, being the date to

which the latest published audited consolidated financial statements of the Group were made up,

up to and including the Latest Practicable Date.
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5. COMPANY ADJUSTED CONSOLIDATED NAV

The following unaudited pro forma statement of the Company Adjusted Consolidated NAV

per Share has been prepared in accordance with Rule 4.29 of the Listing Rules on the basis set out

in the notes below for the purpose of illustrating the effect of the Distribution in respect of each

Share as if the Distribution had been completed on 31 December 2019. For details, please refer to

the independent reporting accountants’ assurance report from KPMG on the compilation of pro

forma financial information, the text of which is set out in Appendix II to this Scheme Document.

The following unaudited pro forma statement of the Company Adjusted Consolidated NAV

has been prepared for illustrative purposes only and, because of its hypothetical nature, it may not

provide a true picture of the financial position of the Group had the Distribution been completed on

31 December 2019 or at any future date.

Unaudited pro forma statement of the Company Adjusted Consolidated NAV as at 31

December 2019

Group Consolidated
NAV Pro forma adjustments

Company Adjusted
Consolidated NAV

had the Distribution
been completed on 31

December 2019
HK$ million HK$ million HK$ million HK$ million HK$ million HK$ million
(Note 1) (Note 2) (Note 3) (Note 4) (Note 5)

268,004 (96,595) (141,419) 1,386 (4,709) 26,667

Company Adjusted Consolidated NAV per Share (Note 7)
HK$ HK$ HK$ HK$ HK$ HK$

130.8 (47.2) (69.0) 0.7 (2.3) 13.0

Notes:

1. The Group Consolidated NAV as at 31 December 2019 is extracted from the Company’s consolidated

statement of financial position as included in its published audited consolidated financial statements for

the year ended 31 December 2019.
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2. The adjustment reflects the effect of excluding the NAV of the Wharf Group attributable to the shareholders

of Wharf included in the Group Consolidated NAV as at 31 December 2019 and is calculated as follows:

HK$ (million)

Consolidated NAV attributable to the shareholders of Wharf 142,874

Less: Non-controlling interests in Wharf (42,973)

Less: Other consolidation adjustments (3,306)

Pro forma adjustment 96,595

3. The adjustment reflects the effect of excluding the NAV of the Wharf REIC Group attributable to the

shareholders of Wharf REIC included in the Group Consolidated NAV as at 31 December 2019 and is

calculated as follows:

HK$ (million)

Consolidated NAV attributable to the shareholders of Wharf REIC 216,164

Less: Non-controlling interests in Wharf REIC (74,017)

Less: Other consolidation adjustments (728)

Pro forma adjustment 141,419

4. The adjustment reflects the addition to the Group Consolidated NAV as at 31 December 2019 resulting

from the number of Wharf Shares held by the Company exceeding the number of Wharf Shares required for

the Distribution on the basis that the Distribution is to be made to all Shareholders in the ratio of one Wharf

Share for each Share held. Such amount was derived from the closing price of Wharf Shares as quoted on

the Stock Exchange of HK$19.82 per share as at 31 December 2019 multiplied by the excess of 69,940,321

in the number of Wharf Shares held by the Group as at 31 December 2019.

As at the Latest Practicable Date, 2,052,849,287 Shares were in issue, and the number of Wharf Shares held

by the Group was in excess of the number of issued Shares by 146,452,321 shares.

5. The adjustment reflects the reduction in the Group Consolidated NAV as at 31 December 2019 resulting

from the number of Wharf REIC Shares held by the Company being less than the number of Wharf Shares

required for the Distribution on the basis that the Distribution is to be made to all Shareholders in the ratio

of one Wharf REIC Share for each Share held but the Company did not hold the requisite number of Wharf

REIC Shares as at 31 December 2019. Such amount was derived from the closing price of Wharf REIC

Shares as quoted on the Stock Exchange of HK$47.55 per share as at 31 December 2019 multiplied by the

shortfall of 99,041,679 in the number of Wharf REIC Shares held by Group as at 31 December 2019.

As at the Latest Practicable Date, 2,052,849,287 Shares were in issue, and the number of Wharf REIC

Shares held by the Group was lower than the number of issued Shares by 65,376,679 shares.

6. No adjustment has been made to the Company Adjusted Consolidated NAV to reflect any trading results or

other transactions of the Group entered into subsequent to 31 December 2019.

7. The Company Adjusted Consolidated NAV per Share is calculated by dividing the Company Adjusted

Consolidated NAV at 31 December 2019 by the 2,048,849,287 Shares in issue as at 31 December 2019.
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The following is the text of a report received from the reporting accountants, KPMG,
Certified Public Accountants, Hong Kong, in respect of the Group’s pro forma financial
information for the purpose of incorporation in this Scheme Document.

INDEPENDENT REPORTING ACCOUNTANTS’ ASSURANCE REPORT ON THE
COMPILATION OF PRO FORMA FINANCIAL INFORMATION

TO THE DIRECTORS OF WHEELOCK AND COMPANY LIMITED

We have completed our assurance engagement to report on the compilation of pro forma
financial information of Wheelock and Company Limited (the “Company”) and its subsidiaries
(collectively the “Group”) by the directors of the Company (the “Directors”) for illustrative
purposes only. The pro forma financial information consists of the unaudited pro forma statement
of adjusted consolidated net assets value attributable to equity shareholders of the Company
(“Company Adjusted Consolidated NAV”) (“Pro forma Statement of Adjusted NAV”) and
related notes as set out in the scheme document dated 21 May 2020 (the “Scheme Document”) of
the Company. The applicable criteria on the basis of which the Directors have compiled the pro
forma financial information are described in the notes to the Pro Forma Statement of Adjusted
NAV.

The pro forma financial information has been compiled by the Directors to illustrate the
impact of the distribution to all the Company’s shareholders of one share of Wharf Real Estate
Investment Company Limited and one share of The Wharf (Holdings) Limited in respect of each
share of the Company they hold (“Distribution”) on the Group’s financial position as at 31
December 2019 as if the Distribution had taken place at 31 December 2019. As part of this process,
information about the Group’s financial position as at 31 December 2019 has been extracted by the
Directors from the consolidated financial statements of the Company for the year then ended, on
which an audit report has been published.

Directors’ Responsibilities for the Pro Forma Financial Information

The Directors are responsible for compiling the pro forma financial information in
accordance with paragraph 4.29 of the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Listing Rules”) and with reference to Accounting
Guideline 7 “Preparation of Pro Forma Financial Information for Inclusion in Investment
Circulars” (“AG 7”) issued by the Hong Kong Institute of Certified Public Accountants
(“HKICPA”).

Our Independence and Quality Control

We have complied with the independence and other ethical requirements of the Code of
Ethics for Professional Accountants issued by the HKICPA, which is founded on fundamental
principles of integrity, objectivity, professional competence and due care, confidentiality and
professional behaviour.
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The firm applies Hong Kong Standard on Quality Control 1 “Quality Control for Firms That
Perform Audits and Reviews of Financial Statements, and Other Assurance and Related Services
Engagements” issued by the HKICPA and accordingly maintains a comprehensive system of
quality control including documented policies and procedures regarding compliance with ethical
requirements, professional standards and applicable legal and regulatory requirements.

Reporting Accountants’ Responsibilities

Our responsibility is to express an opinion, as required by paragraph 4.29(7) of the Listing
Rules, on the pro forma financial information and to report our opinion to you. We do not accept
any responsibility for any reports previously given by us on any financial information used in the
compilation of the pro forma financial information beyond that owed to those to whom those
reports were addressed by us at the dates of their issue.

We conducted our engagement in accordance with Hong Kong Standard on Assurance
Engagements (“HKSAE”) 3420 “Assurance Engagements to Report on the Compilation of Pro
Forma Financial Information Included in a Prospectus” issued by the HKICPA. This standard
requires that the reporting accountants plan and perform procedures to obtain reasonable assurance
about whether the Directors have compiled the pro forma financial information in accordance with
paragraph 4.29 of the Listing Rules, and with reference to AG 7 issued by the HKICPA.

For purpose of this engagement, we are not responsible for updating or reissuing any reports
or opinions on any historical financial information used in compiling the pro forma financial
information, nor have we, in the course of this engagement, performed an audit or review of the
financial information used in compiling the pro forma financial information.

The purpose of pro forma financial information included in the Scheme Document is solely
to illustrate the impact of a significant event or transaction on the unadjusted financial information
of the Group as if the event had occurred or the transaction had been undertaken at an earlier date
selected for purposes of the illustration. Accordingly, we do not provide any assurance that the
actual outcome of the events or transactions at 31 December 2019 would have been as presented.

A reasonable assurance engagement to report on whether the pro forma financial
information has been properly compiled on the basis of the applicable criteria involves performing
procedures to assess whether the applicable criteria used by the Directors in the compilation of the
pro forma financial information provide a reasonable basis for presenting the significant effects
directly attributable to the event or transaction, and to obtain sufficient appropriate evidence about
whether:

• the related pro forma adjustments give appropriate effect to those criteria; and

• the pro forma financial information reflects the proper application of those
adjustments to the unadjusted financial information.

The procedures selected depend on the reporting accountants’ judgement, having regard to
the reporting accountants’ understanding of the nature of the Group, the event or transaction in
respect of which the pro forma financial information has been compiled, and other relevant
engagement circumstances.
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The engagement also involves evaluating the overall presentation of the pro forma financial

information.

We believe that the evidence we have obtained is sufficient and appropriate to provide a

basis for our opinion.

Opinion

In our opinion:

a) the pro forma financial information has been properly compiled on the basis stated;

b) such basis is consistent with the accounting policies of the Group, and

c) the adjustments are appropriate for the purposes of the pro forma financial

information as disclosed pursuant to paragraph 4.29(1) of the Listing Rules.

KPMG

Certified Public Accountants

8th Floor, Prince’s Building

10 Chater Road

Central, Hong Kong

21 May 2020
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8th Floor
Prince’s Building
10 Chater Road
Central
Hong Kong

21 May 2020

The Board of Directors
Wheelock and Company Limited
23/F., Wheelock House
20 Pedder Street
Central
Hong Kong

Dear Sirs,

Wheelock and Company Limited (“the Company”)
Profit Estimate for the three months ended 31 March 2020

We refer to the estimate of the consolidated loss attributable to equity shareholders of the
Company for the three months ended 31 March 2020 (“the Profit Estimate”). The Profit Estimate
has been prepared to enable the directors of the Company to issue the following statement set forth
in the profit warning announcement of the Company dated 28 April 2020 (the “Profit Warning
Announcement”):

Based on the management information currently available to the Company including the
latest unaudited management accounts of the Group for the three months ended 31 March 2020, the
Board of Directors of the Company (the “Board”) wishes to advise shareholders and investors of
its preliminary estimation that the Group expects a loss attributable to equity shareholders for the
three months ended 31 March 2020 of approximately HK$6 billion mainly due to the losses and/or
reduced profitability of our principal businesses and the effect of unrealised revaluation deficit or
impairment of the Group’s investment properties, development properties and hotels thus caused.
The Group’s financial performance in 2020 has so far been impacted mainly by the very weak
economic environment and the extreme market and operating conditions caused by COVID-19 on
the Group’s business.

Directors’ Responsibilities

The Profit Estimate has been prepared by the directors of the Company based on the
unaudited consolidated results of the Company and its subsidiaries (collectively referred to as “the
Group”) for the three months ended 31 March 2020.

The Company’s directors are solely responsible for the Profit Estimate.

Our Independence and Quality Control

We have complied with the independence and other ethical requirements of the Code of
Ethics for Professional Accountants issued by the Hong Kong Institute of Certified Public
Accountants (“HKICPA”), which is founded on fundamental principles of integrity, objectivity,
professional competence and due care, confidentiality and professional behaviour.
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The firm applies Hong Kong Standard on Quality Control 1 “Quality Control for Firms That

Perform Audits and Reviews of Financial Statements, and Other Assurance and Related Services

Engagements” issued by the HKICPA and accordingly maintains a comprehensive system of

quality control including documented policies and procedures regarding compliance with ethical

requirements, professional standards and applicable legal and regulatory requirements.

Reporting Accountants’ Responsibilities

Our responsibility is to express an opinion on the accounting policies and calculations of the

Profit Estimate based on our procedures.

We conducted our engagement in accordance with Hong Kong Standard on Investment

Circular Reporting Engagements 500 “Reporting on Profit Forecasts, Statements of Sufficiency of

Working Capital and Statements of Indebtedness” and with reference to Hong Kong Standard on

Assurance Engagements 3000 (Revised) “Assurance Engagements Other Than Audits or Reviews

of Historical Financial Information” issued by the HKICPA. Those standards require that we plan

and perform our work to obtain reasonable assurance as to whether, so far as the accounting

policies and calculations are concerned, the Company’s directors have properly compiled the

Profit Estimate in accordance with the bases adopted by the directors and as to whether the Profit

Estimate is presented on a basis consistent in all material respects with the accounting policies

normally adopted by the Group. Our work is substantially less in scope than an audit conducted in

accordance with Hong Kong Standards on Auditing issued by the HKICPA. Accordingly, we do not

express an audit opinion.

Opinion

In our opinion, so far as the accounting policies and calculations are concerned, the Profit

Estimate has been properly compiled in accordance with the bases adopted by the directors as set

out in the Profit Warning Announcement and is presented on a basis consistent in all material

respects with the accounting policies normally adopted by the Group as set out in the published

consolidated financial statements of the Group for the year ended 31 December 2019.

Yours faithfully,

KPMG
Certified Public Accountants

Hong Kong
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www.anglochinesegroup.com

21 May, 2020

The Board of Directors

Wheelock and Company Limited

23rd Floor, Wheelock House

20 Pedder Street, Hong Kong

Dear Sirs,

Re: (1) Proposal for the privatisation of Wheelock and Company Limited by Admiral

Power Holdings Limited by way of a scheme of arrangement; (2) Option Offer by

Admiral Power Holdings Limited to cancel the Share Options in Wheelock and

Company Limited; and (3) Proposed withdrawal of listing by Wheelock and Company

Limited

We refer to the announcement dated 28 April, 2020 (the “Profit Warning Announcement”)

and the scheme document dated 21 May, 2020 (the “Scheme Document”) issued by the Company.

The terms used in this letter shall have the same meaning as defined in the Scheme Document of

which this letter forms part, unless the context requires otherwise.

As stated in the Profit Warning Announcement, the Board has advised the Shareholders and

the investors of the Group’s preliminary estimation of a loss attributable to equity shareholders for

the three months ended 31 March, 2020 of approximately HK$6 billion mainly due to the losses

and/or reduced profitability of its principal businesses and the effect of unrealised revaluation

deficit or impairment of the Group’s investment properties, development properties and hotels thus

caused. The Group’s financial performance in 2020 has so far been impacted mainly by the very

weak economic environment and the extreme market and operating conditions caused by the

COVID-19 on the Group’s business.

The profit warning (the “Estimate”) included in the Profit Warning Announcement

constitutes a profit forecast under Rule 10 of the Takeovers Code and is required to be reported on

in accordance with Rule 10.4 of the Takeovers Code. We have discussed with the management of

the Company the basis and assumptions upon which the Estimate was prepared. The Estimate was

made based on a preliminary assessment by the Board with reference to the information then

available including the unaudited consolidated management accounts of the Group for the three

months ended 31 March, 2020.
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We have also considered the letter dated 21 May, 2020 issued by the Company’s auditors,

KPMG to you (the text of which is set out in Appendix III to the Scheme Document) and which has

stated that so far as the accounting policies and calculations were concerned, the Estimate has been

properly compiled in accordance with the bases adopted by the Directors, as set out in the Profit

Warning Announcement and is presented on a basis consistent in all material respects with the

accounting policies normally adopted by the Group as set out in its consolidated financial

statements for the year ended 31 December, 2019.

Based on the above, we are satisfied that the Estimate has been made by the Directors with

due care and consideration.

Yours faithfully,

For and on behalf of

Anglo Chinese Corporate Finance, Limited

Stephen Clark
Managing Director

Stephanie Wong
Director
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The following is a text of the letter and valuation summaries prepared for the purpose of
incorporation in this Scheme Document received from Knight Frank Petty Limited, an independent
valuer, in connection with its valuations as at 31 March 2020 of the Property Interests held by
Wheelock and Company Limited.

Knight Frank Petty Limited
4th Floor, Shui On Centre

6-8 Harbour Road
Wan Chai, Hong Kong

21 May 2020

The Directors
Wheelock and Company Limited
23rd Floor, Wheelock House
20 Pedder Street
Central, Hong Kong

Dear Sirs

VALUATION IN RESPECT OF VARIOUS PROPERTY INTERESTS IN THE HONG KONG
SPECIAL ADMINISTRATIVE REGION (HEREINAFTER REFERRED TO AS “THE
PROPERTY INTERESTS”)

In accordance with the instructions from Wheelock and Company Limited (hereinafter
referred to as the “Company”) and its subsidiaries or its associated companies, excluding The
Wharf (Holdings) Limited and Wharf Real Estate Investment Company Limited (hereinafter
together referred to as the “Group”) to value the Property Interests in the Hong Kong Special
Administrative Region (“Hong Kong”), we confirm that we have made relevant enquiries and
carried out searches and obtained such further information as we consider necessary for the
purpose of providing you with our opinion of the market value of the Property Interests as at 31
March 2020 (the “Valuation Date”) for public disclosure purposes. Our valuation is undertaken by
qualified valuers with relevant experiences, as an independent valuer and is prepared in an
unbiased and professional manner.

BASIS OF VALUATION

In arriving at our opinion of market value, we followed “The HKIS Valuation Standards
2017” issued by The Hong Kong Institute of Surveyors (“HKIS”) and “The RICS Valuation —
Global Standards 2020” issued by The Royal Institution of Chartered Surveyors (“RICS”). Under
the said standards, market value is defined as:

“the estimated amount for which an asset or liability should exchange on the valuation date
between a willing buyer and a willing seller in an arm’s length transaction, after proper marketing
and where the parties had each acted knowledgeably, prudently and without compulsion.”
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Market value is understood as the value of an asset or liability estimated without regard to

the seller’s costs of sale or the buyer’s costs of purchase and without adjustment for any taxes

payable by either party as a direct result of the transaction.

Market value is the most probable price reasonably obtainable in the market on the valuation

date in keeping with the market value definition. It is the best price reasonably obtainable by the

seller and the most advantageous price reasonably obtainable by the buyer. This estimate

specifically excludes an estimated price inflated or deflated by special terms or circumstances such

as atypical financing, sale and leaseback arrangements, special considerations or concessions

granted by anyone associated with the sale, or any element of value available only to a specific

owner or purchaser.

Our valuation complies with the requirements set out in “The HKIS Valuation Standards

2017” issued by HKIS, “The RICS Valuation — Global Standards 2020” issued by RICS and

Chapter 5 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong

Limited.

In valuing the Property Interests, we have complied with the requirements set out in Rule 11

of the Code on Takeovers and Mergers (the “Takeovers Code”) published by Securities and

Futures Commission.

Our valuation is based on 100% of the leasehold Property Interests.

VALUATION METHODOLOGIES

In forming our opinion of value of the Property Interests in Group I which are held by the

Group for investment, we have adopted the Income Approach on the basis of capitalisation of the

rental income derived from the existing tenancies, where applicable, with due provision for the

reversionary income potential of the Property Interests, or where appropriate, by Market Approach

by making reference to comparable sale transactions as available in the relevant market.

In forming our opinion of value of the Property Interests in Group II which are held by the

Group for sale and Group IV which are held by the Group for owner-occupation, we have

considered the Market Approach by making reference to sales evidence as available in the market.

In forming our opinion of value of the Property Interests in Group III which are held by the

Group for development, we have valued them based on the development proposals, estimated

development costs and costs incurred as at the Valuation Date, etc as provided to us and that they

will be developed and completed in accordance with the latest development proposals given by the

Group. We have assumed that all consents, approvals and licenses from relevant government

authorities for the development proposals have been or will be obtained without onerous

conditions or delays. We have also assumed that the design and construction of the developments

are in compliance with the local planning and other relevant regulations and have been or will be

approved by the relevant authorities. In arriving at our valuation, we have adopted the Market

Approach by making reference to comparable sales evidence as available in the relevant market

and have also taken into account the expended construction costs as well as the costs that will be

expended to complete the developments.
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POTENTIAL TAX LIABILITY

The property-related potential tax liability which might arise on disposal of the Property
Interests (as property transfer) as at the Valuation Date include Ad Valorem Stamp Duty at 4.25%,
8.5% or 15%, Buyer’s Stamp Duty at 15% and/or Special Stamp Duty at 10% to 20%. The
likelihood of such tax liability being crystallised to the Group is slim and is excluded from our
valuation.

VALUATION ASSUMPTIONS AND CONDITIONS

Our valuation is subject to the following assumptions and conditions: -

Title Documents and Encumbrances

In our valuation, we have assumed a good and marketable title and that all documentation is
satisfactorily drawn. We have also assumed that the Property Interests are not subject to any
unusual or onerous covenants, restrictions, encumbrances or outgoings.

Development Approvals and Site Conditions

In valuing the Property Interests under development, we have assumed that the Group has
obtained all such approvals required for its construction including planning approval, building
plan approval, construction permit, etc. We have also assumed that roads and necessary utilities are
all readily connected to the Property Interests.

Disposal Costs and Liabilities

No allowance has been made in our report for any charges, mortgages or amounts owing on
the Property Interests nor for any expenses or taxation which may be incurred in effecting a sale.

Source of Information

We have relied to a very considerable extent on information given by the Group. We have
accepted advice given to us on such matters as planning approval, statutory notice, easement,
tenure, site area, floor areas, tenancy summaries, number of carparking spaces and all other
relevant matters. We have not verified the correctness of any information, including their
translation supplied to us concerning the Property Interests, whether in writing or verbally by
yourselves, your representatives or by your legal or professional advisers or by any (or any
apparent) occupier of the Property Interests or contained on the register of title. We assume that
this information is complete and correct.

Inspection

We inspected the Property Interests in March and April 2020. The inspections of the
Property Interests were undertaken by qualified valuers of Knight Frank valuation team in Hong
Kong. Nevertheless, we have assumed in our valuation that the Property Interests were in
satisfactory exterior and interior decorative order without any unauthorised extension or structural
alterations or illegal uses as at the Valuation Date, unless otherwise stated.
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Identity of Property Interests to be Valued

We have exercised reasonable care and skill (but will not have an absolute obligation to you)

to ensure that the Property Interests, identified by the property addresses in your instructions, are

the Property Interests inspected by us and contained within our valuation summaries. If there is

ambiguity as to the property addresses, or the extent of the Property Interests to be valued, this

should be drawn to our attention in your instructions or immediately upon receipt of our report.

Property Insurance

We have valued the Property Interests on the assumption that, in all respects, they are

insurable against all usual risks including, flooding and rising water table at normal, commercially

acceptable premiums.

Areas and Age

In our valuation, we have relied upon areas as available from a quoted source. Otherwise,

dimensions and areas would be measured from plans and calculated in accordance with, where

appropriate, the current HKIS Code of Measuring Practice and are quoted to a reasonable

approximation, with reference to their source.

We have also assumed that the site areas, floor areas, measurements and dimensions shown

on the documents handed to us are correct and in approximations only. Where the age of the

building is estimated, this is for guidance only.

Structural and Services Condition

We have not undertaken any structural surveys, test the services or arrange for any

investigations to be carried out to determine whether any deleterious materials have been used in

the construction of the Property Interests. Our valuation has therefore been undertaken on the basis

that the Property Interests were in satisfactory repair and condition and contains no deleterious

materials and that services function satisfactorily.

Ground Condition

We have assumed there to be no unidentified adverse ground or soil conditions and that the

load bearing qualities of the site of the Property Interests are sufficient to support the buildings

constructed or to be constructed thereon; and that the services are suitable for any existing

development. Our valuation is therefore prepared on the basis that no extraordinary expenses or

delays will be incurred in this respect.
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Environmental Issues

We are not environmental specialists and therefore we have not carried out any scientific

investigations of sites or buildings to establish the existence or otherwise of any environmental

contamination, nor have we undertaken searches of public archives to seek evidence of past

activities that might identify potential for contamination. In the absence of appropriate

investigations and where there is no apparent reason to suspect potential for contamination, our

valuation is prepared on the assumption that the Property Interests are unaffected. Where

contamination is suspected or confirmed, but adequate investigation has not been carried out and

made available to us, then the valuation will be qualified.

Compliance with Relevant Ordinances and Regulations

We have assumed that the Property Interests were constructed, occupied and used in full

compliance with, and without contravention of any Ordinances, statutory requirement and notices

except only where otherwise stated. We have further assumed that, for any use of the Property

Interests upon which this report is based, any and all required licences, permits, certificates,

consents, approvals and authorisation have been obtained, except only where otherwise stated.

Currency

Unless otherwise stated, all money amounts stated in our valuation are in Hong Kong Dollar

for Property Interests in Hong Kong.

Limitations on Liability

In accordance with our standard practice, we must state that this valuation is for the use of

the party to whom it is addressed, and no responsibility is accepted to any third party for the whole

or any part of its contents. We do not accept liability to any third party or for any direct or indirect

consequential losses or loss of profits as a result of this valuation.

Knight Frank has prepared the valuation based on information and data available to us as at

the Valuation Date. It must be recognised that the real estate market is subject to market

fluctuations, while changes in policy direction, social environment and epidemic could be

immediate and have sweeping impact on the real estate market. It should therefore be noted that

any market violation, policy and social changes or other unexpected incidents after the Valuation

Date may affect the values of the Property Interests.
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Area Conversion

The area conversion factors in this report are taken as follows:

1 sq m = 10.764 sq ft

1 sq m = 0.0001 ha

We enclose herewith our valuation summaries.

Yours faithfully

For and on behalf of

Knight Frank Petty Limited

Thomas Lam
FRICS FHKIS MCIREA RPS(GP) RICS Registered Valuer

Executive Director

Head of Valuation & Advisory

Alnwick Chan
FRICS FHKIS RPS(GP) RICS Registered Valuer

Executive Director

Head of Valuation & Professional Services

Remarks: Alnwick Chan is a qualified valuer who has 29 years of experiences in property valuation, land administration

and development consultancy in Hong Kong. He is now responsible for property valuations, land exchanges,

lease modifications and premium assessments, development feasibilities, etc.

Thomas Lam is a qualified valuer who has 20 years of extensive experiences in market research, valuation and

consultancy in the PRC, Hong Kong, Macao and Asia Pacific region.
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The following is a text of the letter and valuation summaries prepared for the purpose of

incorporation in this Scheme Document received from Knight Frank Petty Limited, an independent

valuer, in connection with its valuations as at 31 March 2020 of the Property Interests held by The

Wharf (Holdings) Limited.

Knight Frank Petty Limited

4th Floor, Shui On Centre

6-8 Harbour Road

Wan Chai, Hong Kong

21 May 2020

The Directors

Wheelock and Company Limited

23rd Floor, Wheelock House

20 Pedder Street

Central, Hong Kong

The Directors

The Wharf (Holdings) Limited

16th Floor, Ocean Centre

Harbour City

Tsim Sha Tsui

Kowloon

Dear Sirs

VALUATION IN RESPECT OF VARIOUS PROPERTY INTERESTS IN HONG KONG

SPECIAL ADMINISTRATIVE REGION AND THE PEOPLE’S REPUBLIC OF CHINA

(HEREINAFTER REFERRED TO AS “THE PROPERTY INTERESTS”)

In accordance with the instructions to us to value the Property Interests in the Hong Kong

Special Administrative Region (“Hong Kong”) and The People’s Republic of China (the “PRC”)

held by The Wharf (Holdings) Limited (hereinafter referred to as the “Company”) and its

subsidiaries or its associated companies (hereinafter together referred to as the “Group”), we

confirm that we have made relevant enquiries and carried out searches and obtained such further

information as we consider necessary for the purpose of providing you with our opinion of the

market value of the Property Interests as at 31 March 2020 (the “Valuation Date”) for public

disclosure purposes. Our valuation is undertaken by qualified valuers with relevant experiences, as

an independent valuer and is prepared in an unbiased and professional manner.
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BASIS OF VALUATION

In arriving at our opinion of market value, we followed “The HKIS Valuation Standards
2017” issued by The Hong Kong Institute of Surveyors (“HKIS”) and “The RICS Valuation –
Global Standards 2020” issued by The Royal Institution of Chartered Surveyors (“RICS”). Under
the said standards, market value is defined as:

“the estimated amount for which an asset or liability should exchange on the valuation date
between a willing buyer and a willing seller in an arm’s length transaction, after proper marketing
and where the parties had each acted knowledgeably, prudently and without compulsion.”

Market value is understood as the value of an asset or liability estimated without regard to
the seller’s costs of sale or the buyer’s costs of purchase and without adjustment for any taxes
payable by either party as a direct result of the transaction.

Market value is the most probable price reasonably obtainable in the market on the valuation
date in keeping with the market value definition. It is the best price reasonably obtainable by the
seller and the most advantageous price reasonably obtainable by the buyer. This estimate
specifically excludes an estimated price inflated or deflated by special terms or circumstances such
as atypical financing, sale and leaseback arrangements, special considerations or concessions
granted by anyone associated with the sale, or any element of value available only to a specific
owner or purchaser.

Our valuation complies with the requirements set out in “The HKIS Valuation Standards
2017” issued by HKIS, “The RICS Valuation — Global Standards 2020’ issued by RICS and
Chapter 5 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited.

In valuing the Property Interests, we have complied with the requirements set out in Rule 11
of the Code on Takeovers and Mergers (the “Takeovers Code”) published by Securities and
Futures Commission.

Our valuation is based on 100% leasehold Property Interests.

VALUATION METHODOLOGIES

In forming our opinion of value of the Property Interests in Group I and Group VI (except
property no 33) which are held by the Group for investment, we have adopted the Income Approach
on the basis of capitalisation of the rental income derived from the existing tenancies, where
applicable, with due provision for the reversionary income potential of the Property Interests, or
where appropriate, by Market Approach by making reference to comparable sale transactions as
available in the relevant market.

With regard to the Property Interests in Group II and Group VII (except property no 38) we
have valued these based on their existing uses as fully operational container terminals/hotels and
assumed that the relevant permits/licenses for their operation will be continued. We have valued
the Property Interests by Market Approach with reference to comparable market transactions. We
have cross-checked the valuation by capitalisation of net operating profits handed to us. Portions
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of our valuation of these Property Interests are attributable to transferrable goodwill, fixtures,

fittings, furniture, furnishings and equipment. In considering the valuation, we have relied on

information supplied by the instructing party in respect of revenues, outgoings, operating costs,

gross operating profits, repair and maintenance costs, rents, rates, insurance and other relevant

information.

In valuing the Property Interests in Group III which are held by the Group for sale, property

no 33 of Group VI, Property Interests in Group VIII which are held by the Group for sale and

Property Interests in Group V which are held by the Group for owner-occupation, we have

considered the Market Approach by making reference to sales evidence as available in the market.

In valuing the Property Interests in Group IV and Group IX which are held by the Group for

development / investment, we have valued them based on the development proposals, estimated

development costs and costs incurred as at the Valuation Date, etc as provided to us and that they

will be developed and completed in accordance with the latest development proposals given by the

Group. We have assumed that all consents, approvals and licenses from relevant government

authorities for the development proposals have been or will be obtained without onerous

conditions or delays. We have also assumed that the design and construction of the developments

are in compliance with the local planning and other relevant regulations and have been or will be

approved by the relevant authorities. In arriving at our valuation, we have adopted the Market

Approach by making reference to comparable sales evidence as available in the relevant market

and have also taken into account the expended construction costs as well as the costs that will be

expended to complete the developments.

In valuing property no. 38 of Group VII, we have adopted the Cost Approach in valuing the

property. The depreciated replacement cost is defined as “the current cost of replacing an asset

with its modern equivalent asset less deductions for physical deterioration and all relevant forms of

obsolescence and optimisation.” It is based on an estimate of the market value for the existing use

of the land, plus the current cost of replacement (reproduction) of the improvements less

deductions for physical deterioration and all relevant forms of obsolescence and optimization. We

would define “gross replacement cost” as the estimated cost of erecting the building or a modern

substitute building having the same area as the existing building at prices level as at the Valuation

Date. The estimated building cost includes professional fees and finance charges payable during

the construction period and other associated expenses directly related to the construction of the

building. The depreciated replacement cost of the property is subject to adequate potential

profitability of the concerned business.

POTENTIAL TAX LIABILITY

Property Interests in Hong Kong

The property-related potential tax liability which might arise on disposal of the Property

Interests (as property transfer) in Hong Kong as at the Valuation Date include Ad Valorem Stamp

Duty at 4.25%, 8.5% or 15%, Buyer’s Stamp Duty at 15% and / or Special Stamp Duty at 10% to

20%. The likelihood of such tax liability being crystallised to the Group is slim and is excluded

from our valuation.
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Property Interests in the PRC

The property-related potential tax liability which might arise on disposal of the Property
Interests (as property transfer) in the PRC include value-added tax (at 5% or 9% on the transaction
amount), land appreciation tax (at progressive rates from 30% to 60% on the appreciation amount)
and corporate income tax (at 25% of the gain). The likelihood of such tax liability being
crystallized to the Group is slim and is excluded from our valuation.

VALUATION ASSUMPTIONS AND CONDITIONS

Our valuation is subject to the following assumptions and conditions: -

Title Documents and Encumbrances

In our valuation, we have assumed a good and marketable title and that all documentation is
satisfactorily drawn. We have also assumed that the Property Interests are not subject to any
unusual or onerous covenants, restrictions, encumbrances or outgoings.

In valuing the of Property Interests in The PRC, we have assumed that the transferable land
use rights in respect of the Property Interests for specific terms at nominal annual land use fees
have been granted and that, any premiums payable have already been fully settled. We have also
assumed that the grantees or the users of the Property Interests have free and uninterrupted rights
to use or to assign the Property Interests for the whole of the unexpired terms as granted. We have
relied on the legal advice given by the Group and its legal adviser, Jingtian & Gongcheng, on The
PRC laws, regarding the title to each of the Property Interests in the PRC.

Development Approvals and Site Conditions

In valuing Property Interests under development, we have assumed that the Group has
obtained all such approvals required for its construction including planning approval, building
plan approval, construction permit, etc. We have also assumed that roads and necessary utilities are
all readily connected to the Property Interests.

Disposal Costs and Liabilities

No allowance has been made in our report for any charges, mortgages or amounts owing on
the Property Interests nor for any expenses or taxation which may be incurred in effecting a sale.

Source of Information

We have relied to a very considerable extent on information given by the Group. We have
accepted advice given to us on such matters as planning approval, statutory notice, easement,
tenure, site area, floor areas, tenancy summaries, number of carparking spaces and all other
relevant matters. We have not verified the correctness of any information, including their
translation supplied to us concerning the Property Interests, whether in writing or verbally by
yourselves, your representatives or by your legal or professional advisers or by any (or any
apparent) occupier of the Property Interests or contained on the register of title. We assume that
this information is complete and correct.
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Inspection

We inspected the Property Interests in November 2019 to May 2020. The inspections of the
Property Interests were undertaken by qualified surveyors of Knight Frank valuation teams in
Hong Kong and the PRC. Nevertheless, we have assumed in our valuation that the Property
Interests were in satisfactory exterior and interior decorative order without any unauthorised
extension or structural alterations or illegal uses as at the Valuation Date, unless otherwise stated.

Identity of Property Interests to be Valued

We have exercised reasonable care and skill (but will not have an absolute obligation to you)
to ensure that the Property Interests, identified by the property addresses in your instructions, are
the Property Interests inspected by us and contained within our valuation summaries. If there is
ambiguity as to the property addresses, or the extent of the Property Interests to be valued, this
should be drawn to our attention in your instructions or immediately upon receipt of our report.

Property Insurance

We have valued the Property Interests on the assumption that, in all respects, they are
insurable against all usual risks including flooding and rising water table at normal, commercially
acceptable premiums.

Areas and Age

In our valuation, we have relied upon areas as available from a quoted source. Otherwise,
dimensions and areas would be measured from plans and calculated in accordance with, where
appropriate, the current HKIS Code of Measuring Practice and are quoted to a reasonable
approximation, with reference to their source.

We have also assumed that the site areas, floor areas, measurements and dimensions shown
on the documents handed to us are correct and in approximations only. Where the age of the
building is estimated, this is for guidance only.

Structural and Services Condition

We have not undertaken any structural surveys, test the services or arrange for any
investigations to be carried out to determine whether any deleterious materials have been used in
the construction of the Property Interests. Our valuation has therefore been undertaken on the basis
that the Property Interests were in satisfactory repair and condition and contains no deleterious
materials and that services function satisfactorily.

Ground Condition

We have assumed there to be no unidentified adverse ground or soil conditions and that the
load bearing qualities of the site of the Property Interests are sufficient to support the buildings
constructed or to be constructed thereon; and that the services are suitable for any existing
development. Our valuation is therefore prepared on the basis that no extraordinary expenses or
delays will be incurred in this respect.
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Environmental Issues

We are not environmental specialists and therefore we have not carried out any scientific

investigations of sites or buildings to establish the existence or otherwise of any environmental

contamination, nor have we undertaken searches of public archives to seek evidence of past

activities that might identify potential for contamination. In the absence of appropriate

investigations and where there is no apparent reason to suspect potential for contamination, our

valuation is prepared on the assumption that the Property Interests are unaffected. Where

contamination is suspected or confirmed, but adequate investigation has not been carried out and

made available to us, then the valuation will be qualified.

Compliance with Relevant Ordinances and Regulations

We have assumed that the Property Interests were constructed, occupied and used in full

compliance with, and without contravention of any Ordinances, statutory requirement and notices

except only where otherwise stated. We have further assumed that, for any use of the Property

Interests upon which this report is based, any and all required licences, permits, certificates,

consents, approvals and authorisation have been obtained, except only where otherwise stated.

Currency and Exchange Rate

Unless otherwise stated, all money amounts stated in our valuation are in Hong Kong Dollar

for Property Interests in Hong Kong and in Renminbi for Property Interests in The PRC. The

exchange rate adopted in our valuation was RMB1.00 = HK$1.1128 which was the approximate

exchange rate prevailing as at the Valuation Date.

Limitations on Liability

In accordance with our standard practice, we must state that this valuation is for the use of

the party to whom it is addressed, and no responsibility is accepted to any third party for the whole

or any part of its contents. We do not accept liability to any third party or for any direct or indirect

consequential losses or loss of profits as a result of this valuation.

Knight Frank has prepared the valuation based on information and data available to us as at

the Valuation Date. It must be recognised that the real estate market is subject to market

fluctuations, while changes in policy direction, social environment and epidemic could be

immediate and have sweeping impact on the real estate market. It should therefore be noted that

any market violation, policy and social changes or other unexpected incidents after the Valuation

Date may affect the values of the Property Interests.

APPENDIX V SUMMARY OF PROPERTY VALUATION REPORTS

— V-20 —



Area Conversion

The area conversion factors in this report are taken as follows:

1 sq m = 10.764 sq ft

1 sq m = 0.0001 ha

We enclose herewith our valuation summaries.

Yours faithfully

For and on behalf of

Knight Frank Petty Limited

Thomas Lam
FRICS FHKIS MCIREA RPS(GP) RICS Registered Valuer

Executive Director

Head of Valuation & Advisory

Clement Leung
MFin MCIREA MHKIS MRICS RPS(GP) RICS Registered Valuer

Executive Director

Head of China Valuation & Advisory

Remarks: Clement Leung is a qualified valuer who has 27 years of experiences in property valuation and consultancy

services in Asia Pacific region (including the PRC, Hong Kong, Macau, Vietnam), London, New York and San

Francisco, and has been participating in various corporate valuation projects in the People’s Republic of China

and Hong Kong.

Thomas Lam is a qualified valuer who has 20 years of extensive experiences in market research, valuation and

consultancy in The PRC, Hong Kong, Macao and Asia Pacific region.
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The following is a text of the letter and valuation summaries prepared for the purpose of

incorporation in this Scheme Document received from Knight Frank Petty Limited, an independent

valuer, in connection with its valuations as at 31 March 2020 of the Property Interests held by

Wharf Real Estate Investment Company Limited.

Knight Frank Petty Limited

4th Floor, Shui On Centre

6-8 Harbour Road

Wan Chai, Hong Kong

21 May 2020

The Directors

Wheelock and Company Limited

5th Floor, Wheelock House

20 Pedder Street

Central, Hong Kong

The Directors

Wharf Real Estate Investment Company Limited

16th Floor, Ocean Centre

Harbour City

Tsim Sha Tsui

Kowloon

Dear Sirs

VALUATION IN RESPECT OF VARIOUS PROPERTY INTERESTS IN THE HONG KONG

SPECIAL ADMINISTRATIVE REGION, THE PEOPLE’S REPUBLIC OF CHINA AND

SINGAPORE (HEREINAFTER REFERRED TO AS “THE PROPERTY INTERESTS”)

In accordance with the instructions to us to value the Property Interests in the Hong Kong

Special Administrative Region (“Hong Kong”), The People’s Republic of China (the “PRC”) and

Singapore held by Wharf Real Estate Investment Company Limited (hereinafter referred to as the

“Company”) and its subsidiaries or its associated companies (hereinafter together referred to as

the “Group”), we confirm that we have made relevant enquiries and carried out searches and

obtained such further information as we consider necessary for the purpose of providing you with

our opinion of the market value of the Property Interests as at 31 March 2020 (the “Valuation

Date”) for public disclosure purposes. Our valuation is undertaken by qualified valuers with

relevant experiences, as an independent valuer and is prepared in an unbiased and professional

manner.
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BASIS OF VALUATION

In arriving at our opinion of market value, we followed “The HKIS Valuation Standards
2017” issued by The Hong Kong Institute of Surveyors (“HKIS”) and “The RICS Valuation –
Global Standards 2020” issued by The Royal Institution of Chartered Surveyors (“RICS”). Under
the said standards, market value is defined as:

“the estimated amount for which an asset or liability should exchange on the valuation date
between a willing buyer and a willing seller in an arm’s length transaction, after proper marketing
and where the parties had each acted knowledgeably, prudently and without compulsion.”

Market value is understood as the value of an asset or liability estimated without regard to
the seller’s costs of sale or the buyer’s costs of purchase and without adjustment for any taxes
payable by either party as a direct result of the transaction.

Market value is the most probable price reasonably obtainable in the market on the valuation
date in keeping with the market value definition. It is the best price reasonably obtainable by the
seller and the most advantageous price reasonably obtainable by the buyer. This estimate
specifically excludes an estimated price inflated or deflated by special terms or circumstances such
as atypical financing, sale and leaseback arrangements, special considerations or concessions
granted by anyone associated with the sale, or any element of value available only to a specific
owner or purchaser.

Our valuation complies with the requirements set out in “The HKIS Valuation Standards
2017” issued by HKIS, “The RICS Valuation — Global Standards 2020” issued by RICS and
Chapter 5 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited.

In valuing the Property Interests, we have complied with the requirements set out in Rule 11
of the Code on Takeovers and Mergers (the “Takeovers Code”) published by Securities and
Futures Commission.

Our valuation is based on 100% leasehold or freehold Property Interests.

VALUATION METHODOLOGIES

In forming our opinion of value of the Property Interests in Group I, Group III and Group
VII which are held by the Group for investment, we have adopted the Income Approach on the
basis of capitalisation of the rental income derived from the existing tenancies, where applicable,
with due provision for the reversionary income potential of the Property Interests, or where
appropriate, by the Market Approach by making reference to comparable sale transactions as
available in the relevant market.

With regard to the Property Interests in Group II and Group IV we have valued these
Property Interests based on their existing uses as fully operational hotels or club and assumed that
the relevant licenses/permits for their operations will be continued. We have valued the Property
Interests by the Market Approach with reference to comparable market transactions. We have
cross-checked the valuation by capitalisation of net operating profits handed to us. Portions of our
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valuation of these Property Interests are attributable to transferrable goodwill, fixtures, fittings,

furniture, furnishings and equipment. In considering the valuation, we have relied on information

supplied by the instructing party in respect of room sales, food and beverage revenues, other

revenues, outgoings, operating costs, gross operating profits, rents, rates, insurance and other

relevant information. Allowances have been made for the periodical replacement and renovation of

the hotel furnishings, fixtures and fittings.

In valuing the Property Interests in Group V which are held by the Group for sale, we have

considered the Market Approach by making reference to sales evidence as available in the market.

In valuing the Property Interests in Group VI which are held by the Group for development,

we have valued them based on the development proposals, estimated development costs and costs

incurred as at the Valuation Date, etc as provided to us and that they will be developed and

completed in accordance with the latest development proposals given by the Group. We have

assumed that all consents, approvals, licences from relevant government authorities for the

development proposals have been or will be obtained without onerous conditions or delays. We

have also assumed that the design and construction of the developments are in compliance with the

local planning and other relevant regulations and have been or will be approved by the relevant

authorities. In arriving at our valuation, we have adopted the Market Approach by making

reference to comparable sales evidence as available in the relevant market and have also taken into

account the expended construction costs as well as the costs that will be expended to complete the

developments.

POTENTIAL TAX LIABILITY

Property Interests in Hong Kong

The property-related potential tax liability which might arise on disposal of the Property

Interests (as property transfer) in Hong Kong as at the Valuation Date include Ad Valorem Stamp

Duty at 4.25%, 8.5% or 15%, Buyer’s Stamp Duty at 15% and / or Special Stamp Duty at 10% to

20%. The likelihood of such tax liability being crystallised to the Group is slim and is excluded

from our valuation.

Property Interests in the PRC

The property-related potential tax liability which might arise on disposal of the Property

Interests (as property transfer) in the PRC include value-added tax (at 5% or 9% on the transaction

amount), land appreciation tax (at progressive rates from 30% to 60% on the appreciation amount)

and corporate income tax (at 25% of the gain). The likelihood of such tax liability being

crystallized to the Group is slim and is excluded from our valuation.

Property Interests in Singapore

The property-related potential tax liability which might arise on disposal of the Property

Interests (as property transfer) in Singapore as at the Valuation Date include Singapore income tax

at 17% on profit on valuation less cost for residential units held for sale. The likelihood of such tax

liability being crystallised to the Group is slim and is excluded from our valuation.
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VALUATION ASSUMPTIONS AND CONDITIONS

Our valuation is subject to the following assumptions and conditions:-

Title Documents and Encumbrances

In our valuation, we have assumed a good and marketable title and that all documentation is
satisfactorily drawn. We have also assumed that the Property Interests are not subject to any
unusual or onerous covenants, restrictions, encumbrances or outgoings.

In valuing the Property Interests in the PRC, we have assumed that the transferable land use
rights in respect of the Property Interests for specific terms at nominal annual land use fees have
been granted and that, any premiums payable have already been fully settled. We have also
assumed that the grantees or the users of the Property Interests have free and uninterrupted rights
to use or to assign the Property Interests for the whole of the unexpired terms as granted. We have
relied on the legal advice given by the Group and its legal adviser, Jingtian & Gongcheng, on the
PRC laws, regarding the title to each of the Property Interests in the PRC.

Development Approvals and Site Conditions

In valuing Property Interests under development, we have assumed that the Group has
obtained all such approvals required for its construction including planning approval, building
plan approval, construction permit, etc. We have also assumed that roads and necessary utilities are
all readily connected to the Property Interests.

Disposal Costs and Liabilities

No allowance has been made in our report for any charges, mortgages or amounts owing on
the Property Interests nor for any expenses or taxation which may be incurred in effecting a sale.

Source of Information

We have relied to a very considerable extent on information given by the Group. We have
accepted advice given to us on such matters as planning approval, statutory notice, easement,
tenure, site area, floor areas, tenancy summaries, number of carparking spaces and all other
relevant matters. We have not verified the correctness of any information, including their
translation supplied to us concerning the Property Interests, whether in writing or verbally by
yourselves, your representatives or by your legal or professional advisers or by any (or any
apparent) occupier of the Property Interests or contained on the register of title. We assume that
this information is complete and correct.

Inspection

We inspected the Property Interests between November 2019 and May 2020. The
inspections of the Property Interests were undertaken by Knight Frank valuation teams in Hong
Kong, the PRC and Singapore. Nevertheless, we have assumed in our valuation that the Property
Interests were in satisfactory exterior and interior decorative order without any unauthorised
extension or structural alterations or illegal uses as at the Valuation Date, unless otherwise stated.

APPENDIX V SUMMARY OF PROPERTY VALUATION REPORTS

— V-42 —



Identity of Property Interests to be Valued

We have exercised reasonable care and skill (but will not have an absolute obligation to you)

to ensure that the Property Interests, identified by the property addresses in your instructions, are

the Property Interests inspected by us and contained within our valuation summaries. If there is

ambiguity as to the property addresses, or the extent of the Property Interests to be valued, this

should be drawn to our attention in your instructions or immediately upon receipt of our report.

Property Insurance

We have valued the Property Interests on the assumption that, in all respects, they are

insurable against all usual risks including flooding and rising water table at normal, commercially

acceptable premiums.

Areas and Age

In our valuation, we have relied upon areas as available from a quoted source. Otherwise,

dimensions and areas would be measured from plans and calculated in accordance with, where

appropriate, the current HKIS Code of Measuring Practice and are quoted to a reasonable

approximation, with reference to their source.

We have also assumed that the site areas, floor areas, measurements and dimensions shown

on the documents handed to us are correct and in approximations only. Where the age of the

building is estimated, this is for guidance only.

Structural and Services Condition

We have not undertaken any structural surveys, test the services or arrange for any

investigations to be carried out to determine whether any deleterious materials have been used in

the construction of the Property Interests. Our valuations has therefore been undertaken on the

basis that the Property Interests were in satisfactory repair and condition and contains no

deleterious materials and that services function satisfactorily.

Ground Condition

We have assumed there to be no unidentified adverse ground or soil conditions and that the

load bearing qualities of the site of the Property Interests are sufficient to support the buildings

constructed or to be constructed thereon; and that the services are suitable for any existing

development. Our valuation is therefore prepared on the basis that no extraordinary expenses or

delays will be incurred in this respect.
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Environmental Issues

We are not environmental specialists and therefore we have not carried out any scientific

investigations of sites or buildings to establish the existence or otherwise of any environmental

contamination, nor have we undertaken searches of public archives to seek evidence of past

activities that might identify potential for contamination. In the absence of appropriate

investigations and where there is no apparent reason to suspect potential for contamination, our

valuation is prepared on the assumption that the Property Interests are unaffected. Where

contamination is suspected or confirmed, but adequate investigation has not been carried out and

made available to us, then the valuation will be qualified.

Compliance with Relevant Ordinances and Regulations

We have assumed that the Property Interests were constructed, occupied and used in full

compliance with, and without contravention of any Ordinances, statutory requirement and notices

except only where otherwise stated. We have further assumed that, for any use of the Property

Interests upon which this report is based, any and all required licences, permits, certificates,

consents, approvals and authorisation have been obtained, except only where otherwise stated.

Currency and Exchange Rate

Unless otherwise stated, all money amounts stated in our valuation are in Hong Kong Dollar

for Property Interests in Hong Kong, in Renminbi for Property Interests in the PRC and in

Singapore Dollar for Property Interests in Singapore. The exchange rate adopted in our valuation

was RMB1.00 = HK$1.1128 and SGD1.00 = HK$5.59 which was the approximate exchange rate

prevailing as at the Valuation Date.

Limitations on Liability

In accordance with our standard practice, we must state that this valuation is for the use of

the party to whom it is addressed and no responsibility is accepted to any third party for the whole

or any part of its contents. We do not accept liability to any third party or for any direct or indirect

consequential losses or loss of profits as a result of this valuation.

Knight Frank has prepared the valuation based on information and data available to us as at

the Valuation Date. It must be recognised that the real estate market is subject to market

fluctuations, while changes in policy direction, social environment and epidemic could be

immediate and have sweeping impact on the real estate market. It should therefore be noted that

any market violation, policy and social changes or other unexpected incidents after the Valuation

Date may affect the values of the Property Interests.
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Area Conversion

The area conversion factors in this report are taken as follows:

1 sq m = 10.764 sq ft

1 sq m = 0.0001 ha

We enclose herewith our valuation summaries.

Yours faithfully

For and on behalf of

Knight Frank Petty Limited

Thomas Lam
FRICS FHKIS MCIREA RPS(GP) RICS Registered Valuer

Executive Director

Head of Valuation & Advisory

Clement Leung
MFin MCIREA MHKIS MRICS RPS(GP) RICS Registered Valuer

Executive Director

Head of China Valuation & Advisory

Remarks: Clement Leung is a qualified valuer who has 27 years of experiences in property valuation and consultancy

services in Asia Pacific region (including the PRC, Hong Kong, Macau, Vietnam), London, New York and San

Francisco, and has been participating in various corporate valuation projects in the People’s Republic of China

and Hong Kong.

Thomas Lam is a qualified valuer who has 20 years of extensive experiences in market research, valuation and

consultancy in the PRC, Hong Kong, Macao and Asia Pacific region.
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1. RESPONSIBILITY STATEMENTS

This Scheme Document includes particulars given in compliance with the Takeovers Code

for the purpose of providing information with regard to the Proposal.

The issuance of this Scheme Document has been approved by the Directors, who jointly and

severally accept full responsibility for the accuracy of the information contained in this Scheme

Document (other than that relating to the Offeror and the Offeror Concert Parties), and confirm,

having made all reasonable enquiries, that to the best of their knowledge, opinions expressed in

this Scheme Document (other than those expressed by the Offeror Directors and Mr. Woo) have

been arrived at after due and careful consideration and there are no other facts not contained in this

Scheme Document, the omission of which would make any statement in this Scheme Document

misleading.

The issuance of this Scheme Document has been approved by the Offeror Directors and Mr.

Woo, who jointly and severally accept full responsibility for the accuracy of the information

contained in this Scheme Document (other than that relating to the Group) and confirm, having

made all reasonable enquiries, that to the best of their knowledge, opinions expressed in this

Scheme Document (other than those expressed by the Directors) have been arrived at after due and

careful consideration and there are no other facts not contained in this Scheme Document, the

omission of which would make any statement in this Scheme Document misleading.

2. SHARE CAPITAL OF THE COMPANY

As at the Latest Practicable Date:

(a) the issued and paid-up capital of the Company comprised 2,052,849,287 Shares;

(b) all of the Shares currently in issue ranked pari passu in all respects as regards rights to

capital, dividends and voting;

(c) save for the 4,000,000 Shares issued pursuant to the exercise of Share Options by

certain Directors, no Shares had been issued since 31 December 2019, the end of the

last financial year of the Company;

(d) there were 4,000,000 outstanding Share Options granted under the Share Option

Scheme. Please see the paragraphs headed “3. Terms of the Proposal — The Option

Offer” in the “Explanatory Statement” of this Scheme Document for details of the

Share Options; and

(e) other than the Share Options, there were no outstanding options, derivatives, warrants

or other relevant securities (as defined in Note 4 to Rule 22 of the Takeovers Code)

issued by the Company that carry a right to subscribe for or which are convertible into

the Shares.
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3. MARKET PRICE

The table below sets out the closing prices of the Shares on the Stock Exchange on: (i) the

last Business Day of each of the calendar months during the period commencing six months

preceding the Announcement Date up to the Latest Practicable Date; (ii) the Last Trading Day; and

(c) the Latest Practicable Date:

Closing price
per Share

(HK$)

30 August 2019 45.55
30 September 2019 44.65
31 October 2019 48.55
29 November 2019 48.65
31 December 2019 51.95
31 January 2020 47.65
21 February 2020 (Last Trading Day) 47.25
28 February 2020 59.35
31 March 2020 52.90
29 April 2020 56.75
18 May 2020 (Latest Practicable Date) 55.20

The lowest and highest closing prices of the Shares as quoted on the Stock Exchange during

the period commencing six months preceding the Announcement Date and ending on the Latest

Practicable Date were HK$44.00 per Share on 9 October 2019 and HK$66.00 per Share on 27

February 2020, respectively.
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4. DISCLOSURE OF INTERESTS

(a) As at the Latest Practicable Date, the Offeror did not own, control or have direction

over any Shares. Save as disclosed below, the Offeror Concert Parties did not own or

control any Shares or any convertible securities, warrants, options or derivatives in

respect of any Shares:

(i) In respect of Shares

Name
Number of

Shares

Approximate% of
shareholding in

the Company
(Note 5)

Offeror Concert Parties
Trustee, in its capacity as trustee of

the Trust (Note 1) 995,221,678 48.48
Mr. Woo and the Mr. Woo Entities (Note 2) 390,194,652 19.01
Mr. D Woo 7,000,000 0.34
Ms. J Woo 33,879,000 1.65
Mr. Paul Y C Tsui (Note 3) 300,000 0.01
Mr. K C Chan (Note 4) 100,000 0.01

Notes:

1. The Trustee, in its capacity as trustee of the Trust, is acting in concert with the Offeror
under class (8) of the definition of “acting in concert” under the Takeovers Code. The
Shares held by the Trustee, in its capacity as trustee of the Trust, were acquired prior to the
Relevant Period.

2. Out of these 390,194,652 Shares, Mr. Woo holds 10,847,510 Shares as beneficial owner,
and the Mr. Woo Entities together hold 379,347,142 Shares. Controlled corporations of
Mr. Woo and the Shares held by each of them are set out below:

Controlled corporations of Mr. Woo

Number of
Shares held by

controlled
corporation

Calgary Gold Limited (1) 60,799,386
Eastern Park Limited (1) 70,932,617
Grassland Assets Limited (1) 2,360,000
Grassmarket International Limited (1) 1,750,000
Grovebury Investments Limited (1) 619,674
Haslam International Limited (1) 3,000,840
Linver Limited (1) 1,252,078
Mystic Fortune Limited (1) 1,957,392
Silver Prism Limited (1) 57,666,155
Monteco Investments Limited (2) 68,643,000
Fabulous Eagle Limited (2) 22,548,000
Glensprings Investments Limited (3) 72,722,000
Eternal Oasis Limited (3) 15,096,000

379,347,142
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Notes:

(1) Each of Mr. Woo and Mrs. Woo has 50% control of this controlled corporation.

(2) Mr. Woo has 100% control of Newotto Limited, which in turn controls 100% of

this controlled corporation.

(3) Mr. Woo has 100% control of Diamond Castle International Limited, which in turn

controls 100% of this controlled corporation.

3. Mr. Paul Y C Tsui is a director of the Offeror and is therefore presumed to be acting in

concert with the Offeror under class (2) of the definition of “acting in concert” under the

Takeovers Code.

4. Mr. K C Chan is a director of the Offeror and is therefore presumed to be acting in concert

with the Offeror under class (2) of the definition of “acting in concert” under the Takeovers

Code.

5. All percentages in the above table are approximations.

(ii) In respect of Share Options

Quantity
(percentage,

where
applicable)

held

Subscription
price

per share
Exercise
period

(HK$)

Mr. D Woo 1,000,000 36.6 08/07/2020 -

07/07/2021

Mr. Paul Y C Tsui 300,000 36.6 08/07/2019 -

07/07/2021
300,000 36.6 08/07/2020 -

07/07/2021
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(b) As at the Latest Practicable Date, save as disclosed below, none of the Offeror

Directors was interested in the Shares or any convertible securities, warrants, options

or derivatives in respect of any Shares. For the purpose of this paragraph, “interested”

and “interests” have the same meanings given to those terms in Part XV of the SFO.

(i) Interests in Shares

Number of Shares

Name of Offeror
Director Capacity

Personal
interest

Family
Interest

Corporate
Interest Other Interest Total

% of issued
share capital

(Note)

Mr. Paul Y C Tsui Beneficial owner 300,000 Nil Nil Nil 300,000 0.01%
Mr. K C Chan Beneficial owner 100,000 Nil Nil Nil 100,000 0.01%

Note: The total number of issued Shares as at the Latest Practicable Date (2,052,849,287 Shares)

has been used in the calculation of the approximate percentage.

(ii) Interests in Share Options

Name of
Offeror
Director

Date of grant
(dd/mm/yyyy)

Number of
underlying

Shares
comprised in

Share Options

Exercise
period

(dd/mm/yyyy)

Exercise price
per Share

(HK$)

Mr. Paul Y C

Tsui

7 July 2016 300,000 08/07/2019–

07/07/2021

36.6

7 July 2016 300,000 08/07/2020 –

07/07/2021

36.6
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(c) As at the Latest Practicable Date, save as disclosed below, none of the Directors was

interested in the Shares or any convertible securities, warrants, options or derivatives

in respect of any Shares. For the purpose of this paragraph, “interested” and

“interests” have the same meanings given to those terms in Part XV of the SFO.

(i) Interests in Shares

Number of Shares

Name of the Director Capacity
Personal
interest

Family
Interest

Corporate
Interest

Other
Interest Total

% of issued
share capital

(Note)

Mr. D Woo Beneficial owner 7,000,000 Nil Nil Nil 7,000,000 0.34%
Mr. Stephen T H Ng Beneficial owner 176,000 Nil Nil Nil 176,000 0.01%
Mr. Stewart C K Leung Beneficial owner 50,000 Nil Nil Nil 50,000 0.00%
Mr. Paul Y C Tsui Beneficial owner 300,000 Nil Nil Nil 300,000 0.01%
Mr. Ricky K Y Wong Beneficial owner 609,000 Nil Nil Nil 609,000 0.03%

Note: The total number of issued Shares as at the Latest Practicable Date (2,052,849,287Shares)

has been used in the calculation of the approximate percentage.

(ii) Interests in Share Options

Name of
Offeror
Director

Date of grant
(dd/mm/yyyy)

Number of
underlying

Shares
comprised in

Share Options

Exercise
period

(dd/mm/yyyy)

Exercise price
per Share

(HK$)

Mr. D Woo 7 July 2016 1,000,000 08/07/2020–

07/07/2021

36.6

Mr. Stewart

C K Leung

7 July 2016 600,000 08/07/2019–

07/07/2021

36.6

7 July 2016 600,000 08/07/2020

–07/07/2021

36.6

Mr. Paul

Y C Tsui

7 July 2016 300,000 08/07/2019–

07/07/2021

36.6

7 July 2016 300,000 08/07/2020–

07/07/2021

36.6

Mr. Ricky

K Y Wong

7 July 2016 600,000 08/07/2019–

07/07/2021

36.6

7 July 2016 600,000 08/07/2020–

07/07/2021

36.6
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(d) As at the Latest Practicable Date, each of Mr. Stephen T H Ng, Mr. Stewart C K Leung

and Mr. Ricky K Y Wong intended to vote for the resolution to be proposed at the

Court Meeting to approve the Scheme in respect of his own beneficial holdings

(where applicable) in the Shares. Mr. D Woo and Mr. Paul Y C Tsui, being Offeror

Concert Parties, will abstain from voting at the Court Meeting in respect of their

shareholding in Company. As at the Latest Practicable Date, each of Mr. D Woo, Mr.

Stewart C K Leung, Mr. Paul Y C Tsui and Mr. Ricky K Y Wong intended to accept the

Option Offer.

(e) As at the Latest Practicable Date, save as disclosed above, no subsidiary of the

Company, pension fund of the Company or of any subsidiary of the Company, or any

person who is presumed to be acting in concert with the Company by virtue of class

(5) of the definition of “acting in concert” or who is an associate of the Company by

virtue of class (2) of the definition of associate under the Takeovers Code (but

excluding any exempt principal traders and exempt fund managers) owned or

controlled any Shares or any convertible securities, warrants, options or derivatives in

respect of any Shares.

(f) As at the Latest Practicable Date, there was no arrangement of the kind referred to in

Note 8 to Rule 22 of the Takeovers Code which existed between the Company, or any

person who is presumed to be acting in concert with the Company by virtue of classes

(1), (2), (3) or (5) of the definition of “acting in concert” under the Takeovers Code or

who is an associate of the Company by virtue of classes (2), (3) and (4) of the

definition of “associate” under the Takeovers Code, and any other person.

(g) As at the Latest Practicable Date, no fund managers (other than exempt fund

managers) connected with the Company managed any Shares or any convertible

securities, warrants, options or derivatives in respect of any Shares on a discretionary

basis.

(h) As at the Latest Practicable Date, none of the Company or any Director had borrowed

or lent any Shares or any convertible securities, warrants, options or derivatives in

respect of any Shares, save for any borrowed securities which had been either on-lent

or sold.

(i) As at the Latest Practicable Date, other than the undertaking executed by the Trustee

(in its capacity as the trustee of the Trust) to exercise and procure its nominees to

exercise all voting rights attached to the Excluded Shares held by it and them at the

General Meeting in favour of all the resolutions which are necessary to implement or

otherwise relate to the Proposal, neither the Offeror nor any of the Offeror Concert

Parties had received any irrevocable commitment to vote for or against the Proposal.

(j) As at the Latest Practicable Date, none of the Offeror or Offeror Concert Parties had

borrowed or lent any Shares or any convertible securities, warrants, options or

derivatives in respect of any Shares, save for any borrowed securities which had either

been on-lent or sold.
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(2) Dealing in the relevant securities of the Company

(a) Save as disclosed below, none of the Directors had dealt for value in any Shares
or any convertible securities, warrants, options or derivatives in respect of
Shares during the Relevant Period.

Director(s)

Date of
Transaction
(D/M/Y)

Purchase/
Sale

On/off
the Stock
Exchange

No. of
Shares

involved

Average
transaction

price per
Share
(HK$)

Mr. Paul Y C Tsui 18/12/2019 Sale On 300,000 50.57
23/12/2019 Purchase Off (Note 1) 300,000 36.60

Mr. D Woo 29/01/2020 Purchase Off (Note 2) 4,000,000 36.60

Notes:

1. Mr. Paul Y C Tsui acquired 300,000 Shares by exercising 300,000 Share Options granted
to him on 7 July 2016 at the exercise price of HK$36.60.

2. Mr. D Woo acquired 4,000,000 Shares by exercising 4,000,000 Share Options granted to
him on 7 July 2016 at the exercise price of HK$36.60.

(b) No subsidiary of the Company, no pension fund of the Company or of a
subsidiary of the Company and no person who is presumed to be acting in
concert with Company by virtue of class (5) of the definition of “acting in
concert” under the Takeovers Code or who is an associate of Company by
virtue of class (2) of the definition of “associate” under the Takeovers Code
(but excluding any exempt principal traders and exempt fund managers other
than the Trustee) had dealt for value in any Shares or any convertible securities,
warrants, options or derivatives in respect of any Shares during the period from
the Announcement Date up to the Latest Practicable Date.

(c) No person who had an arrangement of the kind referred to in Note 8 to Rule 22
of the Takeovers Code with the Company, or any person who is presumed to be
acting in concert with the Company by virtue of classes (1), (2), (3) and (5) of
the definition of “acting in concert” under the Takeovers Code or who is an
associate of the Company by virtue of classes (2), (3) and (4) of the definition
of “associate” under the Takeovers Code had dealt for value in any Shares or
any convertible securities, warrants, options or derivatives in respect of any
Shares during the period from the Announcement Date up to the Latest
Practicable Date.

(d) No fund manager (other than an exempt fund manager) connected with the
Company who managed any Shares or any convertible securities, warrants,
options or derivatives in respect of any Shares on a discretionary basis had
dealt for value in any Shares or any convertible securities, warrants, options or
derivatives in respect of any Shares during the period from the Announcement
Date up to the Latest Practicable Date.
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(e) Save as disclosed below, none of the Offeror, the Offeror Concert Parties and

the Offeror Directors had dealt for value in any Shares or any convertible

securities, warrants, options or derivatives in respect of any Shares during the

Relevant Period:

Name

Date of
transactions
(D/M/Y)

Purchase/
Sale

On/off
the Stock
Exchange

No. of
Shares

involved

Average
transaction

price per
Share
(HK$)

Mr. Woo (Note 1) 28/08/2019 –
03/09/2019

Purchase On 1,201,000 44.7890 –
46.5770

05/09/2019 Purchase Off (Note 2) 16,575,000 47.1500
24/09/2019 Purchase Off (Note 3) 1,980,000 44.7000
26/09/2019 –

27/09/2019
Purchase On 625,000 44.2060 –

44.4090
30/09/2019 Purchase Off (Note 3) 67,578 44.5000
02/10/2019 –

08/10/2019
Purchase On 1,402,000 44.2810 –

45.0040
09/10/2019 –

15/10/2019
Purchase On 2,418,000 43.8980 –

46.3030
16/10/2019 –

22/10/2019
Purchase On 566,000 46.2600 –

46.8210
23/10/2019 –

29/10/2019
Purchase On 508,000 46.3460 –

47.5071
25/10/2019 Sale On 578 46.1000
30/10/2019 –

05/11/2019
Purchase On 1,223,000 47.1707 –

48.8857
01/11/2019 Purchase Off (Note 2) 14,340,000 48.5500
06/11/2019 –

12/11/2019
Purchase On 2,256,000 49.2483 –

49.7751
13/11/2019 –

18/11/2019
Purchase On 336,000 47.2207 –

49.2286
25/11/2019 Purchase Off (Note 2) 16,398,000 48.6000
27/11/2019 Purchase On 150,000 49.2953
28/11/2019 Purchase On 150,000 49.4807
29/11/2019 Purchase On 170,000 48.7815
02/12/2019 Purchase On 170,000 48.4656
03/12/2019 Purchase On 250,000 49.1280
04/12/2019 Purchase On 350,000 48.5808
05/12/2019 Purchase On 370,000 48.9846
11/12/2019 Purchase On 400,000 49.1710
12/12/2019 Purchase On 400,000 50.1075
13/12/2019 Purchase On 400,000 50.9899
16/12/2019 Purchase On 220,000 50.4382
16/12/2019 Purchase Off (Note 2) 15,096,000 51.0500
17/12/2019 Purchase On 530,000 50.5480
18/12/2019 Purchase On 530,000 50.6969
19/12/2019 Purchase On 500,000 50.6738
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Name

Date of
transactions
(D/M/Y)

Purchase/
Sale

On/off
the Stock
Exchange

No. of
Shares

involved

Average
transaction

price per
Share
(HK$)

20/12/2019 Purchase On 500,000 51.3215
23/12/2019 Purchase On 150,000 51.2000
24/12/2019 Purchase On 80,000 51.6056
27/12/2019 Purchase On 150,000 51.5967
30/12/2019 Purchase On 150,000 51.5447
31/12/2019 Purchase On 70,000 51.9043
02/01/2020 Purchase On 150,000 52.2183
03/01/2020 Purchase On 230,000 52.6854
06/01/2020 Purchase On 200,000 51.8790
07/01/2020 Purchase On 150,000 52.5560
08/01/2020 Purchase On 250,000 52.5956
09/01/2020 Purchase On 360,000 53.1201
10/01/2020 Purchase On 360,000 53.4345

Mr. D Woo (Note 4) 29/01/2020 Purchase Off 4,000,000 36.6000

Ms. J Woo (Note 5) 04/09/2019 –
09/09/2019

Purchase On 529,000 45.3810 –
47.4760

05/09/2019 Sale Off (Note 2) 16,575,000 47.1500
17/09/2019 Purchase On 132,000 46.0340
24/09/2019 Sale Off (Note 3) 1,980,000 44.7000
30/09/2019 Sale Off (Note 3) 67,578 44.5000
11/10/2019 –

15/10/2019
Purchase On 840,000 45.6522 –

46.1795
16/10/2019 –

22/10/2019
Purchase On 1,952,000 46.3140 –

46.9162
23/10/2019 –

29/10/2019
Purchase On 1,970,000 46.2385 –

47.5890
30/10/2019 –

01/11/2019
Purchase On 1,626,000 47.7599 –

48.4015
01/11/2019 Sale Off (Note 2) 14,340,000 48.5500
11/11/2019 –

12/11/2019
Purchase On 740,000 49.0473 –

49.3185
25/11/2019 Sale Off (Note 2) 16,398,000 48.6000
13/11/2019 –

18/11/2019
Purchase On 1,047,000 47.4922 –

49.0226
16/12/2019 Sale Off (Note 2) 15,096,000 51.0500

Mr. Paul Y C Tsui (Note 6) 18/12/2019 Sale On 300,000 50.5700
23/12/2019 Purchase Off (Note 7) 300,000 36.6000

Notes:

1. The dealings in Shares by Mr. Woo disclosed in the table above were carried out through
his wholly-owned companies.
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2. During the period from 5 September 2019 to 16 December 2019, Mr. Woo purchased
62,409,000 Shares at average transaction prices ranging from HK$47.15 to HK$51.05 per
Share, by way of purchasing four companies wholly owned by Ms. J Woo (Mr. Woo’s
daughter) that then held these 62,409,000 Shares.

3. On 24 September 2019 and 30 September 2019, Mr. Woo (through his wholly-owned
company) purchased 1,980,000 and 67,578 Shares from companies wholly-owned by Ms.
J Woo at transaction prices of HK$44.70 and HK$44.50 per Share, respectively.

4. On 29 January 2020, Mr. D Woo acquired 4,000,000 Shares by exercising 4,000,000 Share
Options at the exercise price of HK$36.60.

5. The dealings in Shares by Ms. J Woo disclosed in the table above were carried out through
her wholly-owned companies.

6. Mr. Paul Y C Tsui is a director of the Offeror and is therefore presumed to be acting in
concert with the Offeror under class (2) of the definition of “acting in concert” under the
Takeovers Code.

7. Mr. Paul Y C Tsui acquired 300,000 Shares by exercising 300,000 Share Options granted
to him on 7 July 2016 at the exercise price of HK$36.60.

(f) No person who had irrevocably committed themselves to accept or reject the

Proposal had dealt for value in Shares or any convertible securities, warrants,

options or derivatives in respect of any Shares during the Relevant Period.

(g) No person who had an arrangement of the kind referred to in Note 8 to Rule 22

of the Takeovers Code with the Offeror or any of the Offeror Concert Parties

had dealt for value in Shares or any convertible securities, warrants, options or

derivatives in respect of any Shares during the Relevant Period.

(3) Interests in the relevant securities of the Offeror

(a) As at the Latest Practicable Date, the Company did not own any shares of the

Offeror or any convertible securities, warrants, options or derivatives in respect

of any shares of the Offeror.

(b) As at the Latest Practicable Date, none of the Directors were interested within

the meaning of Part XV of the SFO in any shares of the Offeror or any

convertible securities, warrants, options or derivatives in respect of any shares

of the Offeror.
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(4) Dealing in the relevant securities of the Offeror

During the Relevant Period, neither the Company nor any Director had dealt for value

in any shares of the Offeror or any convertible securities, warrants, options or derivatives in

respect of any shares of the Offeror.

5. ARRANGEMENTS IN CONNECTION WITH THE PROPOSAL

(1) Arrangements affecting Directors

As at the Latest Practicable Date:

(a) no benefit (other than statutory compensation required under appropriate laws)

would be given to any Director as compensation for loss of office or otherwise

in connection with the Proposal;

(b) there were no agreements or arrangements between any Director and any other

person which is conditional on or dependent upon the outcome of the Proposal

or otherwise connected with the Proposal; and

(c) there were no material contracts entered into by the Offeror in which any

Director has a material personal interest.

(2) Arrangements with the Offeror in connection with the Proposal

As at the Latest Practicable Date:

(a) other than the undertakings executed by Mr. Woo and each of the Mr. Woo

Entities to (i) consent and agree, and procure the companies controlled by them

to consent and agree, to the Shares held by them or the companies controlled by

them being excluded from the Scheme Shares; and (ii) procure the companies

controlled by them to irrevocably and unconditionally waive their rights to

receive the Wharf REIC Shares and Wharf Shares to which they would,

respectively, be entitled under the Distribution by virtue of the Shares held by

them, and the Trustee (in its capacity as the trustee of the Trust) to (i) consent

and agree, and procure its nominees to consent and agree, to the Shares held by

them being excluded from the Scheme Shares; (i i) irrevocably and

unconditionally waive and to procure its nominees to waive its and their rights

to receive the Wharf REIC Shares and Wharf Shares to which they would,

respectively, be entitled under the Distribution by virtue of the Shares held by

them; and (iii) exercise and procure its nominees to exercise all voting rights

attached to the relevant Excluded Shares held by it and them at the General

Meeting in favour of all the resolutions which are necessary to implement or

otherwise relate to the Proposal, there was no agreement, arrangement or

understanding, including any compensation arrangement, between the Offeror

or any of the Offeror Concert Parties on the one hand and any of the Directors,
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recent Directors, Shareholders or recent Shareholders on the other hand having

any connection with or dependence upon the Proposal;

(b) there was no agreement or arrangement to which the Offeror is a party which

relate to the circumstances in which it may or may not invoke or seek to invoke

a condition to the Proposal;

(c) the Offeror had no intention to transfer, charge or pledge any securities in the

Company acquired pursuant to the Scheme to any other person, and had no

agreement, arrangement or understanding with any third party to do so;

(d) there was no arrangement of the kind referred to in Note 8 to Rule 22 of the

Takeovers Code that existed between any person and the Offeror or any of the

Offeror Concert Parties;

(e) other than the Scheme Consideration for each Scheme Share cancelled payable

under the Scheme, the Offeror or the Offeror Concert Parties had not paid and

will not pay any other consideration, compensation or benefit in whatever form

to the Scheme Shareholders or persons acting in concert with them for the

cancellation of the Scheme Shares under the Scheme;

(f) there was no understanding, arrangement or agreement which constituted a

special deal (as defined under Rule 25 of the Takeovers Code) between the

Offeror and the Offeror Concert Parties on one hand and the holders of Scheme

Shares and persons acting in concert with them on the other hand; and

(g) there was no understanding, arrangement or agreement which constituted a

special deal (as defined under Rule 25 of the Takeover Code) between (i) any

Shareholder on one hand; and (ii) the Company, its subsidiaries or associated

companies on the other hand.
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6. SERVICE CONTRACTS

Save as disclosed below, as at the Latest Practicable Date, none of the Directors had entered

into any service contract with the Company or any of its subsidiaries or associated companies

which are in force and which (i) (including both continuous and fixed-term contracts) had been

entered into or amended within the Relevant Period; (ii) was a continuous contract with a notice

period of 12 months or more; or (iii) was a fixed term contract with more than 12 months to run

irrespective of the notice period.

Name of the Director under
contract

Expiry date of the
contract

Amount of fixed
remuneration payable,
excluding arrangements for
pension payments

Amount of any variable
remuneration payable
under the contract

Mr. Stephen T. H. Ng 28 August 2021

(previously 28

August 2018)

HK$738,000 per month

(previously HK$695,500

per month)

Discretionary bonus taking

into account factors such

as economic outlook, the

Company’s business and

individual performance

(same as earlier contract)

Mr. Paul Y. C. Tsui 8 September 2021

(previously 8

September 2018)

HK$481,000 per month

(previously HK$453,000

per month)

Mr. Ricky K. Y. Wong 10 November 2024

(same as earlier

contract)

HK$448,000 per month

(previously $430,500 per

month)

Mr. Stewart C. K. Leung 31 December 2020

(previously 31

December 2019)

HK$350,000 and housing

allowance of HK$100,000

per month

(same as earlier contract)

7. LITIGATION

As at the Latest Practicable Date, neither the Company nor any of its subsidiaries was

engaged in any litigation or arbitration or claim of material importance and no litigation or claim

of material importance was known to the Directors to be pending or threatened by or against the

Company or any of its subsidiaries.
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8. MATERIAL CONTRACTS

Save for the letter of agreement dated 8 March 2018 among (i) Fabulous New Limited (a

wholly-owned subsidiary of the Company) as purchaser, (ii) Omnilink Assets Limited as vendor,

(iii) Wheelock Properties Limited (a wholly-owned subsidiary of the Company) as purchaser’s

guarantor, and (iv) Hong Kong International Construction Investment Management Group Co.,

Limited (Stock Code: 687) as vendor’s guarantor in respect of the offer to the vendor by the

purchaser to acquire the entire share capital of Onwards Asia Limited and all amounts owed by

Onwards Asia Limited to the vendor at the consideration of HK$6,359.2 million, such letter of

agreement being a binding offer and binding on all parties, there were no material contracts

entered into by the Company or any of its subsidiaries after the date which was two years before 27

February 2020 (being the Announcement Date) up to and including the Latest Practicable Date,

other than contracts entered into in the ordinary course of business carried on or intended to be

carried on by the Company or any of its subsidiaries.

9. EXPERTS

The following are the qualifications of each of the experts who has given opinions or advice

which are contained in this Scheme Document:

Name Qualifications

Anglo Chinese Corporate

Finance, Limited

a licensed corporation to carry out Type 1 (dealing in

securities), Type 4 (advising on securities), Type 6

(advising on corporate finance) and Type 9 (asset

management) regulated activities under the SFO, being the

independent financial adviser to the Independent Board

Committee in connection with the Proposal

The Hongkong and Shanghai

Banking Corporation

Limited

a registered institution under the SFO, registered to carry

on Type 1 (dealing in securities), Type 2 (dealing in futures

contracts), Type 4 (advising on securities), Type 5

(advising on futures contracts), Type 6 (advising on

corporate finance) and Type 9 (asset management)

regulated activities under the SFO and a licensed bank

under the Banking Ordinance (Chapter 155 of the Laws of

Hong Kong)

Knight Frank Petty Limited Royal Institution of Chartered Surveyors

KPMG Certified Public Accountants
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10. CONSENTS

Each of the experts mentioned above has given and has not withdrawn its written consent to
the issue of this Scheme Document with the inclusion therein of the text of its opinions, as the case
may be, and/or letters and/or the references to its name and/or opinions and/or letters, as the case
may be, in the form and context in which they respectively appear.

11. MISCELLANEOUS

(a) Principal members of the Offeror’s concert group include the Offeror, Mr. Woo, Mrs.
Woo, the Mr. Woo Entities, the Trustee in its capacity as trustee of the Trust, Mr. D
Woo, Ms. J Woo, Mr. Paul Y C Tsui, Mr. K C Chan, Mr. Yu Ka Kai and Mr. Tam Chi
Wai.

(b) The registered office of the Offeror is situated at Vistra Corporate Services Centre,
Wickhams Cay II, Road Town, Tortola, VG1110, British Virgin Islands, and the
principal office of the Offeror is situated at c/o Room 2201, Wheelock House, 20
Pedder Street, Central, Hong Kong.

(c) The Offeror is incorporated in the British Virgin Islands with limited liability on 10
January 2020.

(d) The directors of the Offeror are Mr. K C Chan, Mr. Paul Y C Tsui, Mr. Yu Ka Kai and
Mr. Tam Chi Wai.

(e) The Offeror is ultimately beneficially owned by Mr. Woo.

(f) Details of the Mr. Woo Entities are set out below:

Name of its director(s)

Calgary Gold Limited (1) Mr. K C Chan, Mr. Yu Ka Kai and Mr. Tam Chi Wai
Eastern Park Limited (1) Mr. K C Chan, Mr. Yu Ka Kai and Mr. Tam Chi Wai
Grassland Assets Limited (1) Mr. K C Chan, Mr. Yu Ka Kai and Mr. Tam Chi Wai
Grassmarket International Limited (1) Mr. K C Chan, Mr. Yu Ka Kai and Mr. Tam Chi Wai
Grovebury Investments Limited (1) Mr. K C Chan, Mr. Yu Ka Kai and Mr. Tam Chi Wai
Haslam International Limited (1) Mr. K C Chan, Mr. Yu Ka Kai and Mr. Tam Chi Wai
Linver Limited (1) Mr. K C Chan, Mr. Yu Ka Kai and Mr. Tam Chi Wai
Mystic Fortune Limited (1) Mr. K C Chan, Mr. Yu Ka Kai and Mr. Tam Chi Wai
Silver Prism Limited (1) Mr. K C Chan, Mr. Yu Ka Kai and Mr. Tam Chi Wai
Monteco Investments Limited (2) Mr. K C Chan, Mr. Yu Ka Kai and Mr. Tam Chi Wai
Fabulous Eagle Limited (2) Mr. K C Chan and Mr. Tam Chi Wai
Glensprings Investments Limited (3) Mr. K C Chan and Mr. Yu Ka Kai
Eternal Oasis Limited (3) Mr. K C Chan and Mr. Tam Chi Wai

Notes:

(1) Each of Mr. Woo and Mrs. Woo has 50% control of the controlled entity.

(2) Mr. Woo has 100% control of Newotto Limited, which in turn controls 100% of this controlled

entity.
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(3) Mr. Woo has 100% control of Diamond Castle International Limited, which in turn controls 100%

of this controlled entity.

(4) The address of the registered office of the above companies is Vistra Corporate Services Centre,

Wickhams Cay II, Road Town, Tortola, VG1110, British Virgin Islands.

(g) The address of Mr. Woo, Mrs. Woo and Mr. D Woo is Penthouse, Wheelock House, 20

Pedder Street, Central, Hong Kong. The address of Ms. J Woo is 30th Floor, One

Island South, 2 Heung Yip Road, Wong Chuk Hang, Hong Kong. The address of Mr.

Paul Y C Tsui is 23rd Floor, Wheelock House, 20 Pedder Street, Central, Hong Kong.

The address of Mr. K C Chan, Mr. Yu Ka Kai and Mr. Tam Chi Wai is Room 2201,

Wheelock House, 20 Pedder Street, Central, Hong Kong.

(h) The registered office of the Trustee is situated at HSBC House, Esplanade, St Helier,

Jersey, JE1 1GT, Channel Islands.

(i) The directors of Trustee are Christopher David Allen, Alan Nicol Beattie, Suzanne

Fox, Anthony Richard Hingley and Thomas Lindsay Slattery.

(j) The Trustee’s ultimate controlling shareholder is HSBC Holdings plc, a company

listed on the Stock Exchange (stock code: 5), the Bermuda Stock Exchange (stock

ticker: HSBC.BH), the London Stock Exchange (stock symbol: HSBA), the New York

Stock Exchange (stock symbol: HSBC) and Euronext Paris (stock symbol: HSB), and

its directors are Laura May Lung Cha, Henri René Marie Augustin de la Croix de

Castries, James Anthony Forese, Steven Craig Guggenheimer, Irene Yun-lien Lee,

José Antonio Meade Kuribreña, Heidi Miller, David Thomas Nish, Noel Paul Quinn,

Ewen James Stevenson, Jackson Peter Tai, Mark Edward Tucker and Pauline

Françoise Marie van der Meer Mohr.

(k) HSBC is the financial adviser of the Offeror in relation to the Proposal, and its

registered address is at 1 Queen’s Road Central, Hong Kong.

(l) The registered office of the Company is situated at 23rd Floor, Wheelock House, 20

Pedder Street, Hong Kong.
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12. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection (i) on the website of the SFC

at www.sfc.hk; (ii) on the website of the Company at www.wheelockcompany.com; and (iii)

(during normal business hours from 9:00 a.m. to 5:00 p.m. (except Saturdays, Sundays and

gazetted public holidays in Hong Kong) (Hong Kong time)) at the principal place of business of the

Company in Hong Kong at 23rd Floor, Wheelock House, 20 Pedder Street, Hong Kong, from the

date of this Scheme Document up to the Effective Date or the date on which the Scheme lapses or

is withdrawn:

(a) the articles of association of the Company;

(b) the memorandum of association and articles of association of the Offeror;

(c) the annual reports of the Company for the years ended 31 December 2017, 31

December 2018 and 31 December 2019;

(d) the letter from the Board, the text of which is set out in this Scheme Document;

(e) the letter from the Independent Board Committee, the text of which is set out in this

Scheme Document;

(f) the letter from the Independent Financial Adviser, the text of which is set out in this

Scheme Document;

(g) the independent reporting accountants’ assurance report from KPMG on the

compilation of pro forma financial information, the text of which is set out in

Appendix II to this Scheme Document;

(h) the letter from KPMG on the Profit Warning, the text of which is set out in Appendix

III to this Scheme Document;

(i) the letter from Anglo Chinese on the Profit Warning, the text of which is set out in

Appendix IV to this Scheme Document;

(j) the property valuation reports from Knight Frank Petty Limited to which the

“Summary of Property Valuation Reports” in Appendix V to this Scheme Document

relates;

(k) the undertakings executed by Mr. Woo and each of the Mr. Woo Entities to (i) consent

and agree, and procure the companies controlled by them to consent and agree, to the

Shares held by them or the companies controlled by them being excluded from the

Scheme Shares; and (ii) procure the companies controlled by them to irrevocably and

unconditionally waive their rights to receive the Wharf REIC Shares and Wharf

Shares to which they would, respectively, be entitled under the Distribution by virtue

of the Shares held by them;
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(l) the undertaking executed by the Trustee (in its capacity as the trustee of the Trust) to

(i) consent and agree, and procure its nominees to consent and agree, to the Shares

held by them being excluded from the Scheme Shares; (ii) irrevocably and

unconditionally waive and to procure its nominees to waive its and their rights to

receive the Wharf REIC Shares and Wharf Shares to which they would, respectively,

be entitled under the Distribution by virtue of the Shares held by them; and (iii)

exercise and procure its nominees to exercise all voting rights attached to the relevant

Excluded Shares held by it and them at the General Meeting in favour of all the

resolutions which are necessary to implement or otherwise relate to the Proposal;

(m) the written consents referred to in the section headed “10. Consents” in this Appendix

VI to the Scheme Document;

(n) the material contracts referred to in the section headed “8. Material Contracts” in this

Appendix VI to the Scheme Document;

(o) the service contracts referred to in the section headed “6. Service Contracts” in this

Appendix VI to the Scheme Document;

(p) the full list of dealings referred to in the paragraph headed “(2) Dealing in the

relevant securities of the Company” under “4. Disclosure of Interests” in this

Appendix VI to the Scheme Document; and

(q) this Scheme Document.
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HCMP No. 359 of 2020

IN THE HIGH COURT OF THE
HONG KONG SPECIAL ADMINISTRATIVE REGION

COURT OF FIRST INSTANCE
MISCELLANEOUS PROCEEDINGS NO. 359 OF 2020

IN THE MATTER OF
WHEELOCK AND COMPANY LIMITED

會德豐有限公司

AND

IN THE MATTER OF
THE COMPANIES ORDINANCE,
CHAPTER 622 OF THE LAWS OF

THE HONG KONG SPECIAL ADMINISTRATIVE REGION

SCHEME OF ARRANGEMENT
Under Section 673 of the Companies Ordinance

Chapter 622 of the Laws of the Hong Kong Special Administrative Region

PRELIMINARY

(A) In this Scheme, unless inconsistent with the subject or context, the following expressions

shall bear the following meanings:

“acting in concert” has the meaning ascribed to it under the Takeovers Code,

and “persons acting in concert” shall be construed

accordingly

“Beneficial Owner(s)” any beneficial owner(s) of the Shares whose Shares are

registered in the name of a Registered Owner(s)

“Board” the board of directors of the Company

“Companies Ordinance” the Companies Ordinance (Chapter 622 of the Laws of

Hong Kong)

“Company” Wheelock and Company Limited (會德豐有限公司), a

company incorporated in Hong Kong with limited liability

whose Shares are listed on the Main Board of the Stock

Exchange (stock code: 20)

“Director(s)” the director(s) of the Company
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“Distributable Wharf REIC and

Wharf Shares”

the Wharf REIC Shares and Wharf Shares to be distributed

to the Shareholders under the Distribution in respect of

each Share they hold at the Proposal Record Date

“Distribution” the distribution to Shareholders of one Wharf REIC Share

and one Wharf Share in respect of each Share they hold as

at the Proposal Record Date

“Distribution Conditions” the conditions of the Distribution, as set out in the

paragraphs headed “Distribution Conditions” under “4.

Conditions of the Scheme and the Distribution” in the

“Explanatory Statement” section of the of this Scheme

Document

“Dividend Adjustment” an amount that the Offeror has reserved the right to reduce

the Scheme Consideration by, which is equal to the amount

of any dividend or other distribution made or paid in

respect of each Scheme Share after the Announcement Date

(other than the Distribution and the 2019 Second Interim

Dividend)

“Effective Date” the date on which the Scheme becomes effective in

accordance with the Companies Ordinance

“Executive” the Executive Director of the Corporate Finance Division

of the SFC or any delegate for the time being of the

Executive Director

“Explanatory Statement” the explanatory statement in relation to the Scheme set out

on pages 87 to 132 of the Scheme Document

“Group” the Company and its subsidiaries

“High Court” the High Court of Hong Kong

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

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

People’s Republic of China
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“HSBC” means The Hongkong and Shanghai Banking Corporation

Limited, being the financial adviser to the Offeror in

relation to the Proposal, a registered institution under the

SFO, registered to carry on Type 1 (dealing in securities),

Type 2 (dealing in futures contracts), Type 4 (advising on

securities), Type 5 (advising on futures contracts), Type 6

(advising on corporate finance) and Type 9 (asset

management) regulated activities under the SFO and a

licensed bank under the Banking Ordinance (Chapter 155

of the Laws of Hong Kong)

“HSBC Group” means HSBC and persons controlling, controlled by or

under the same control as HSBC

“Independent Board Committee” the independent board committee of the Company

comprising all independent non-executive Directors

pursuant to Rule 2.8 of the Takeovers Code, which is

established by the Board to make a recommendation to the

Independent Shareholders in respect of the Proposal, and to

the Optionholders in respect of the Option Offer

“Independent Financial Adviser” or

“Anglo Chinese”

Anglo Chinese Corporate Finance, Limited, a licensed

corporation to carry out Type 1 (dealing in securities), Type

4 (advising on securities), Type 6 (advising on corporate

finance) and Type 9 (asset management) regulated

activities under the SFO, being the independent financial

adviser to the Independent Board Committee in connection

with the Proposal

“Independent Shareholder(s)” all Shareholders, other than the Offeror and the Offeror

Concert Parties

“Latest Practicable Date” 18 May 2020, being the last practicable date for

ascertaining certain information contained in the Scheme

Document

“Long Stop Date” 31 December 2020, or such later date as the Offeror may

determine, subject to the consent of HSBC as the financial

adviser to the Offeror (whose consent shall not be

unreasonably withheld)

“Mr. D Woo” Mr. Woo Chun Kuen, Douglas, the chairman and managing

director of the Company, and also the son of Mr. Woo and

Mrs. Woo

“Mr. Woo” Mr. Woo Kwong Ching, Peter
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“Mr. Woo Entities” Shareholders which are companies controlled by, or
nominee companies of, Mr. Woo, and companies controlled
by Mr. Woo and Mrs. Woo, other than the Offeror

“Mrs. Woo” Ms. Pao Pui Yung, Bessie, the spouse of Mr. Woo

“Ms. J Woo” Ms. Woo Chun En, Jennifer, the daughter of Mr. Woo and
Mrs. Woo

“Non-Qualifying Shareholder(s)” those overseas Shareholder(s) or Beneficial Owner(s) in
respect of whom the Directors, based on enquiries made by
and legal advice obtained by the Company, consider it
unduly burdensome to make the Distribution either because
of the legal restrictions under the laws of the relevant
jurisdiction or the requirements of the relevant regulatory
body or stock exchange in such jurisdiction and
accordingly comprise Shareholder(s) and Beneficial
Owner(s) whose address(es) as appearing on the Register
is/are, or which is/are otherwise known by the Company to
be, in the Excluded Jurisdictions. For more information,
please refer to the paragraphs headed “21.2
Non-Qualifying Shareholders” in the “Explanatory
Statement” section of the Scheme Document.

“Offeror” Admiral Power Holdings Limited, a company incorporated
in the British Virgin Islands with limited liability and
wholly-owned by Mr. Woo

“Offeror Concert Parties” parties acting in concert or presumed to be acting in
concert with the Offeror under the definition of “acting in
concert” in the Takeovers Code (except for members of the
HSBC Group, other than the Trustee, which are exempt
principal traders and/or exempt fund managers in their
capacity as such, in each case recognised by the Executive
as such for the purposes of the Takeovers Code), including
Mr. Woo, Mrs. Woo, the Mr. Woo Entities, the Trustee in its
capacity as trustee of the Trust, Mr. D Woo, Ms. J Woo, Mr.
Paul Y C Tsui, Mr. K C Chan, Mr. Yu Ka Kai and Mr. Tam
Chi Wai

“Optionholder(s)” holder(s) of the Share Options

“Option Offer” the offer to be made by or on behalf of the Offeror to the
Optionholders
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“Proposal” the proposal to privatise the Company by the Offeror by
way of the Scheme, and also comprising the Distribution,
the Option Offer, and the withdrawal of listing of the
Shares from the Stock Exchange, on the terms and subject
to the Scheme Conditions and Distribution Conditions set
out in the Scheme Document

“Proposal Record Date” Friday, 10 July 2020, or such other date as shall be
announced to the Shareholders, being the record date for
the purpose of determining the entitlements of the Scheme
Shareholders under the Scheme and for determining the
entitlements of the Shareholders under the Distribution

“Register” the register of members of the Company

“Registered Owner” any person (including without limitation a nominee,
trustee, depositary or any other authorised custodian or
third party) whose name is entered in the Register as a
holder of the Share(s)

“Registrar of Companies” the Registrar of Companies appointed under the
Companies Ordinance

“Scheme” this scheme of arrangement under section 673 of the
Companies Ordinance in its present form (subject to any
modification or additions or conditions as may be approved
of imposed by the High Court and agreed to by the
Offeror), involving the cancellation and extinguishment of
all the Scheme Shares and the restoration of the share
capital of the Company to the amount immediately before
the cancellation and extinguishment of the Scheme Shares
by the issuance to the Offeror, credited as fully paid, of
such number of new Shares as is equal to the number of
Scheme Shares cancelled and extinguished

“Scheme Conditions” the conditions of the Scheme, as set out in the paragraphs
headed “Scheme Conditions” under “4. Conditions of the
Scheme and the Distribution” in the “Explanatory
Statement” section of the Scheme Document

“Scheme Consideration” the cash amount of HK$12.00 per Scheme Share, less the
Dividend Adjustment (if any), which Scheme Shareholders
will receive for the cancellation and extinguishment of
their Scheme Shares under the Scheme

“Scheme Document” the composite document dated 21 May 2020 issued jointly
by the Offeror and the Company, including each of the
letters, statements, appendices (including this Scheme) and
notices in it
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“Scheme Share(s)” Share(s) in issue on the Proposal Record Date held by the
Shareholders, other than those in which Mr. Woo, the Mr.
Woo Entities and the Trustee (in its capacity as the trustee
of the Trust) are interested

“Scheme Shareholder(s)” registered holder(s) of the Scheme Shares as at the
Proposal Record Date

“SFC” the Securities and Futures Commission

“SFO” the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

“Share(s)” ordinary share(s) in the share capital of the Company

“Shareholder(s) “ holder(s) of Share(s)

“Share Option(s)” the share option(s) granted under the Share Option Scheme
from time to time

“Share Option Scheme” the share option scheme of the Company adopted by the
Company on 9 June 2011 (which was amended on 31 May
2012)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers

“Trust” a discretionary trust, which is a related trust of Mr. Woo’s
family

“Trustee” HSBC Trustee (C.I.) Limited, the trustee of the Trust

“Wharf” The Wharf (Holdings) Limited (九龍倉集團有限公司), a
company incorporated in Hong Kong with limited liability,
whose shares are listed on the Main Board of the Stock
Exchange (stock code: 4)

“Wharf REIC” Wharf Real Estate Investment Company Limited (九龍倉
置業投資有限公司) , a company incorporated in the
Cayman Islands with limited liability, whose shares are
listed on the Main Board of the Stock Exchange (stock
code: 1997)

“Wharf REIC Share(s)” ordinary share(s) in the share capital of Wharf REIC

“Wharf Share(s)” ordinary share(s) in the share capital of Wharf

“%” per cent. or percentage
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(A) As at the Latest Practicable Date, the issued share capital of the Company comprised

2,052,849,287 Shares and 4,000,000 Share Options.

(B) As at the Latest Practicable Date, the Offeror did not own, control or have direction over any

Shares.

(C) As at the Latest Practicable Date, the Offeror Concert Parties, including Mr. Woo, Mrs. Woo,

the Mr. Woo Entities, the Trustee in its capacity as trustee of the Trust, Mr. D Woo, Ms. J

Woo, Mr. Paul YC Tsui and Mr. KC Chan held in aggregate 1,426,695,330 Shares

representing approximately 69.50% of the issued share capital of the Company.

(D) As at the Latest Practicable Date, the Scheme Shares, comprising 667,432,957 Shares,

represented approximately 32.51% of the issued share capital of the Company.

(E) The primary purpose of this Scheme is to privatise the Company by cancelling and

extinguishing all of the Scheme Shares in consideration of the Scheme Consideration so that

the Company shall thereafter be owned as to (i) 32.51% by the Offeror, (ii) 48.48% by the

Trustee, being the trustee of the Trust which is a related trust of Mr. Woo’s family and an

Offeror Concert Party, and (iii) 19.01% by other Offeror Concert Parties, being Mr. Woo and

the Mr. Woo Entities. Upon such reduction, the share capital of the Company will be

increased to its former amount by the issuance to the Offeror, credited as fully paid, of the

aggregate number of Shares as is equal to the number of Scheme Shares cancelled and

extinguished. The reserve created in the Company’s books of account as a result of any

reduction in issued share capital will be applied to the paying up in full of the new Shares so

issued to the Offeror.

(F) The Offeror has agreed to undertake to the High Court to be bound thereby and to execute

and do and procure to be executed and done all such documents, acts and things as may be

necessary or desirable to be executed and done by it for the purpose of giving effect to this

Scheme.
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THE SCHEME

PART I
CANCELLATION AND EXTINGUISHMENT OF THE SCHEME SHARES

1. On the Effective Date:

(a) the share capital of the Company shall be reduced by cancelling and extinguishing the

Scheme Shares;

(b) subject to and forthwith upon such reduction of capital taking effect, the share capital

of the Company shall be increased to its former amount by the issuance to the Offeror,

credited as fully paid, of the aggregate number of Shares as is equal to the number of

Scheme Shares cancelled and extinguished; and

(c) the Company shall apply the reserve created in its books of account as a result of the

reduction of capital referred to in paragraph (a) above in paying up in full the new

Shares so issued pursuant to paragraph (b) above, which shall be allotted and issued,

credited as fully paid, to the Offeror.

PART II
CONSIDERATION FOR

CANCELLATION AND EXTINGUISHMENT OF THE SCHEME SHARES

2. Subject to the Scheme becoming binding and effective in accordance with its terms, each of

the Scheme Shares will be cancelled and extinguished in exchange for the Scheme

Consideration to be paid by the Offeror.

PART III
GENERAL

3. (a) As soon as possible and but in any event within seven Business Days following the

Effective Date, the Offeror shall post or cause to be posted cheques for the Scheme

Consideration to the Scheme Shareholders pursuant to paragraph 2 of this Scheme.

(b) In the absence of any specific instructions to the contrary received in writing by the

Share Registrar, such cheques shall be sent by ordinary post in postage pre-paid

envelopes addressed to the persons entitled thereto at their respective registered

addresses as appearing on the Register as at the Proposal Record Date, or in the case

of joint holders, at the address appearing on the Register as at the Proposal Record

Date of the joint holder whose name then stands first in the Register in respect of the

relevant joint holding.

(c) All cheques shall be made payable to the order of the person or persons to whom, in

accordance with the provisions of paragraph 3(b) of this Scheme, the envelope

containing the same is addressed and the encashment of any such cheque shall be a

good discharge to the Offeror for the moneys represented thereby.
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(d) All such cheques shall be posted at the risk of the person(s) entitled thereto and none

of the Offeror, the Company, HSBC, the Independent Financial Adviser and the Share

Registrar and their respective nominees, directors, employees, officers, agents,

advisers, associates and affiliates and any other persons involved in the Scheme shall

be liable for any loss or delay in transmission.

(e) On or after the day being six calendar months after the posting of the cheques

pursuant to paragraph 3(b) of this Scheme, the Offeror (or its nominee) shall have the

right to cancel or countermand payment of any such cheque which has not been

cashed or has been returned uncashed, and shall place all monies represented thereby

in a deposit account in the name of the Offeror (or its nominee) with a licensed bank

in Hong Kong selected by the Offeror (or its nominee). The Offeror (or its nominee)

shall hold such monies until the expiry of six years from the Effective Date and shall,

prior to such date, make payments therefrom of the sums payable pursuant to

paragraph 2 of this Scheme to persons who satisfy the Offeror (or its nominee) that

they are respectively entitled thereto, provided that the cheques referred to in the

foregoing sentence of which they are payees have not been cashed. Any payments

made by the Offeror (or its nominee) shall not include any interest accrued on the

sums to which the respective persons are entitled pursuant to this Scheme. The

Offeror (or its nominee) shall exercise its absolute discretion in determining whether

or not it is satisfied that any person is so entitled, and a certificate of the Offeror (or

its nominee) to the effect that any particular person is so entitled or not so entitled, as

the case may be, shall be conclusive and binding upon all persons claiming an interest

in the relevant monies.

(f) On the expiry of six years from the Effective Date, the Offeror (and, if applicable, its

nominee) shall be released from any further obligation to make any payments under

this Scheme and the Offeror (and, if applicable, its nominee) shall be absolutely

entitled to the balance (if any) of the sums then standing to the credit of the deposit

account referred to in paragraph 3(e) of this Scheme, including accrued interest

subject to any deduction required by law and expenses incurred.

(g) The preceding sub-paragraphs of this paragraph 3 shall take effect subject to any

prohibition or condition imposed by law.
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4. As from and including the Effective Date:

(a) all share certificates for the Scheme Shares shall cease to have effect as documents or

evidence of title for such Scheme Shares and every holder thereof shall be bound, at

the request of the Company, to deliver up such share certificates to the Company or to

any person appointed by the Company to receive the same for cancellation;

(b) all instruments of transfer validly subsisting as at the Proposal Record Date in respect

of the transfer of any number of the Scheme Shares shall cease to be valid for all

purposes as instruments of transfer; and

(c) all mandates or other instructions to the Company in force as at the Proposal Record

Date in relation to any of the Scheme Shares shall cease to be valid as effective

mandates or instructions.

5. Subject to the Scheme Conditions having been fulfilled or waived, as applicable, this

Scheme shall become effective as soon as an office copy of the order of the High Court

sanctioning this Scheme (with or without modification) and confirming the reduction of

issued share capital of the Company resulting from the cancellation of the Scheme Shares

together with a minute and a return that comply with subsection (2) and (3) of section 230 of

the Companies Ordinance shall have been registered by the Registrar of Companies under

Part 2 of the Companies Ordinance.

6. Unless this Scheme shall have become effective on or before the Long Stop Date, this

Scheme shall lapse.

7. The Company and the Offeror may jointly consent for and on behalf of all parties concerned

to any modification of or addition to this Scheme or to any condition which the High Court

may see fit to approve or impose.

8. All costs, charges and expenses incurred by the Company and/or its advisers and counsels,

including the Independent Financial Adviser, in respect of the Scheme will be borne by the

Company, whereas all costs, charges and expenses incurred by the Offeror and/or their

advisers and counsels in respect of the Scheme will be borne by the Offeror, and other costs,

charges and expenses of the Scheme will be shared between the Offeror and the Company

equally, except that if the Independent Board Committee or the Independent Financial

Adviser does not recommend the Scheme, or the Scheme is not approved, all expenses

incurred by the Company in connection therewith shall be borne by the Offeror in

accordance with Rule 2.3 of the Takeovers Code.

21 May 2020
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HCMP 359/2020

IN THE HIGH COURT OF THE
HONG KONG SPECIAL ADMINISTRATIVE REGION

COURT OF FIRST INSTANCE
MISCELLANEOUS PROCEEDINGS NO. 359 OF 2020

IN THE MATTER OF
WHEELOCK AND COMPANY LIMITED

會德豐有限公司

AND

IN THE MATTER OF
THE COMPANIES ORDINANCE,
CHAPTER 622 OF THE LAWS OF

THE HONG KONG SPECIAL ADMINISTRATIVE REGION

NOTICE OF COURT MEETING

NOTICE IS HEREBY GIVEN that, by an order (the “Order”) made in the above matters,
the High Court of the Hong Kong Special Administrative Region (the “High Court”) has directed
a meeting (the “Meeting”) to be convened of the registered holders (the “Scheme Shareholders”,
and each, a “Scheme Shareholder”) of the shares (“Shares”) in the capital of Wheelock and
Company Limited (the “Company”) (other than those in which Mr. Woo, the Mr. Woo Entities and
the Trustee (in its capacity as the trustee of the Trust) are interested) (the “Scheme Shares”) for the
purpose of considering and, if thought fit, approving, with or without modification, a scheme of
arrangement (the “Scheme”) proposed to be made between the Company and the Scheme
Shareholders as at the Proposal Record Date (as defined in the Scheme), and that such Meeting will
be held at 10:00 a.m. on Tuesday, 16 June 2020 in the Centenary Room, Ground Floor, Marco Polo
Hongkong Hotel, 3 Canton Road, Kowloon, Hong Kong at which place and time all Scheme
Shareholders are requested to attend.

A copy of the Scheme and a copy of the explanatory statement (the “Explanatory
Statement”) explaining the effect of the Scheme, required to be furnished pursuant to section 671
of the abovementioned Ordinance, are incorporated in the scheme document of which this Notice
forms part (the “Scheme Document”), which has been despatched by post to the Scheme
Shareholders. A copy of the Scheme Document can also be obtained by any person entitled to
attend the Meeting during usual business hours on any day prior to the day appointed for the
Meeting (other than a Saturday, a Sunday or a public holiday in Hong Kong) (i) from the share
registrar of the Company, Tricor Tengis Limited, at Level 54, Hopewell Centre, 183 Queen’s Road
East, Hong Kong and (ii) at the office of the Company’s solicitors, Messrs. Deacons, at 5th Floor,
Alexandra House, 18 Chater Road, Central, Hong Kong. The Scheme Document is also available at
www.wheelockcompany.com.

In compliance with the Hong Kong Code on Takeovers and Mergers (the “Takeovers
Code”), Shares held by the Offeror and parties acting in concert (as defined in the Takeovers Code)
with it may not be voted at the Meeting. Only Shares held by other Scheme Shareholders are
eligible for voting thereat.
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The above-mentioned Scheme Shareholders may vote in person at the Meeting or they may
appoint one or more persons, whether a member of the Company or not, as their proxy to attend and
vote in their stead. A pink form of proxy for use at the Meeting is enclosed with the Scheme
Document.

In the case of joint holders of a Scheme Share, the vote of the most senior holder who
tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the vote(s) of
the other joint holder(s) and for this purpose seniority shall be determined by the order in which the
names stand in the register of members of the Company in respect of the Scheme Share.

It is requested that forms appointing proxies, together with the power of attorney or other
authority, if any, under which they are signed or a notarially certified copy of that power or
authority (in the case of a corporation either under seal or under the hand of an officer or attorney
duly authorised and to the satisfaction of the directors of the Company), be lodged at the
Company’s share registrar as stated above no later than 48 hours (exclusive of any part of a day that
is a public holiday) before the time appointed for holding the Meeting or any adjournment thereof.

Completion and return of the form of proxy will not preclude a Scheme Shareholder from
attending and voting in person at the Meeting or any adjournment thereof. In the event that an
eligible Scheme Shareholder attends and votes at the Meeting or any adjournment thereof after
having lodged his form of proxy, his form of proxy shall be deemed to be revoked by operation of
law.

Taking into account the recent developments relating to the coronavirus disease 2019
(“COVID-19”), the Company has been informed by Marco Polo Hongkong Hotel (“Hotel”) that
there will be compulsory body temperature screening by the Hotel in respect of all persons visiting
the Hotel and anyone with a body temperature of more than 37.3 degrees Celsius will not be given
access to the Hotel. In such case, denied entry to the Hotel also means you will not be allowed to
attend the Meeting. The Company is supportive of these efforts given the development of
COVID-19 and, in addition, will require all who attend the Meeting to wear facial surgical masks
before they are permitted to attend, and during their attendance of, the Meeting.

For the health and safety of the Scheme Shareholders, the Company would like to encourage
the Scheme Shareholders, in particular, those Scheme Shareholders subject to quarantine or
self-quarantine in relation to COVID-19, to exercise their right to vote at the Meeting by
appointing the chairman of the Meeting as their proxy instead of attending the Meeting in person.
Physical attendance is not necessary for the purpose of exercising shareholders’ rights.
Completion and return of the enclosed form of proxy in respect of the Meeting will not preclude
the Scheme Shareholders from attending and voting in person at the Meeting or any adjournment
thereof should they subsequently so wish.

On 8 May 2020, the Government of Hong Kong promulgated a new regulation to prohibit
group gatherings with more than eight people in public places (“Measures”) and the Measures are
subject to adjustments according to the latest developments of the COVID-19 pandemic. Since the
proceeding of the Meeting as convened herein may or may not be affected, Scheme Shareholders
are advised to keep themselves abreast of further announcements (if any) made by the
Company which will be posted on the website of the Stock Exchange (www.hkexnews.hk) and
the Company’s website (www.wheelockcompany.com).
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For the purpose of determining the entitlements of Scheme Shareholders to attend and vote

at the Meeting, the register of members of the Company will be closed from Thursday, 11 June

2020 to Tuesday, 16 June 2020, both days inclusive, and during such period, no transfer of Shares

will be effected. In order to qualify to vote at the Meeting, all transfers accompanied by the

relevant share certificates must be lodged with the Company’s share registrar as stated above

before 4:30 p.m. (Hong Kong time) on Wednesday, 10 June 2020.

By the same order, the High Court has appointed Mr. Stephen T. H. Ng, or failing him, Mr.

Paul Y. C. Tsui, or failing him, any other available director of the Company, all being directors of

the Company, to act as chairman of the Meeting and has directed the chairman of the Meeting to

report the result thereof to the High Court.

The Scheme will be subject to the subsequent sanction of the High Court as set out in the

Explanatory Statement contained in the Scheme Document.

Dated the 21st day of May 2020.

Deacons

Solicitors for the Company

5th Floor

Alexandra House

18 Chater Road

Central, Hong Kong

As at the date of this Notice, the board of directors of the Company comprises Mr. Douglas

C. K. Woo, Mr. Stephen T. H. Ng, Mr. Stewart C. K. Leung, Mr. Paul Y. C. Tsui, Mr. Ricky K. Y. Wong,

Mr. Horace W. C. Lee and Mrs. Mignonne Cheng, together with seven independent non-executive

Directors, namely, Mr. Tak Hay Chau, Mr. Winston K. W. Leong, Mr. Alan H. Smith, Mr. Richard Y.

S. Tang, Mr. Kenneth W. S. Ting, Ms. Nancy S. L. Tse and Dr. Glenn S. Yee.
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The following is a form of the Option Offer Letter being sent to each Optionholder in
connection with the Option Offer.

The Hongkong and Shanghai Banking Corporation Limited
1 Queen’s Road Central
Hong Kong

21 May 2020

To the Optionholders

Dear Sir or Madam,

OPTION OFFER IN RELATION TO
THE PROPOSAL FOR THE PRIVATISATION
OF WHEELOCK AND COMPANY LIMITED

BY ADMIRAL POWER HOLDINGS LIMITED
BY WAY OF A SCHEME OF ARRANGEMENT

(UNDER SECTION 673 OF THE COMPANIES ORDINANCE)

A scheme document dated the same date as this letter issued jointly by the Offeror and the
Company (the “Scheme Document”) and a form of acceptance (the “Form of Acceptance”) is
provided to you together with this letter. Terms used but not defined in this letter shall have the
same meanings as defined in the Scheme Document. This letter should be read in conjunction with
the Scheme Document.

On 27 February 2020, the Offeror and the Company jointly announced that on 25 February
2020, the Offeror had requested the Board to put forward the Proposal to the Shareholders which
includes (i) the Distribution; and (ii) the subsequent privatisation of the remaining Company after
the making of the Distribution in consideration of the Scheme Consideration of HK$12.00 per
Scheme Share, less the Dividend Adjustment (if any), which will be payable by the Offeror to
Scheme Shareholders in cash, and that the Offeror would make an appropriate offer to all the
Optionholders in accordance with Rule 13 of the Takeovers Code (i.e. the Option Offer), which
would be conditional upon the Scheme becoming effective.

This letter explains the terms of the Option Offer and the actions you may take in relation to
any Share Options held by you. You are advised to refer to the Scheme Document when considering
them.

Your attention is also drawn to the terms and conditions of the documentation under which
each of your Share Options was granted (including the terms of the Share Option Scheme).

TERMS OF THE OPTION OFFER

We, on behalf of the Offeror, offer to pay you HK$35.30 (which represents the
“see-through” price, being the Aggregate Amount per Scheme Share on the Last Trading Day of
HK$71.90 less the exercise price of HK$36.60 of the Share Options for each Share Option that you
hold as at the Share Option Record Date.
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Pursuant to the terms of the Share Option Scheme, if the Scheme has been approved in the
General Meeting and the Court Meeting, any Share Options, to the extent not exercised, will lapse
automatically on the Effective Date and will no longer be exercisable as from such date. You may
accept the Option Offer by lodging a completed Form of Acceptance in respect of the Option Offer
by the prescribed deadline and, if the Option Offer becomes unconditional, you will be entitled to
the Share Option Offer Price with respect to the Shares underlying your Share Option(s).

In consideration for our agreement to pay you the cash consideration set out above (as
applicable to your holdings of Share Options), all rights and obligations under the Share Options
you hold as at the Share Option Record Date will be cancelled by the Offeror and the Company
upon your acceptance and conditional upon the Scheme becoming effective.

Conditions of the Option Offer

The Option Offer is conditional upon the Scheme becoming effective. The Option Offer will
become unconditional immediately upon the Scheme becoming effective and prior to the listing of
the Shares being withdrawn from the Stock Exchange.

The conditions of the Proposal are set out in the paragraphs headed “4. Conditions of the
Scheme and the Distribution” in the “Explanatory Statement” section of the Scheme Document.
You are further advised to refer to the paragraphs headed “20. Registration and Payment” and “21.
Overseas Shareholders” in the “Explanatory Statement” section of the Scheme Document.

Payments under the Option Offer

Any cash entitlements under the Option Offer will be paid net of any applicable taxes.
Payment in respect of Share Options held as at the Share Option Record Date, shall be made to
Optionholders accepting the Option Offer as soon as possible and in any event within 7 Business
Days of the Effective Date. Your cash entitlements under the Option Offer will continue to be
subject to the conditions to entitlement under the existing terms of your Share Options up until the
Share Option Record Date, including the requirement to remain in employment or service of the
Group and other terms of the Share Option Scheme.

It is emphasised that none of the Offeror, the Company, HSBC and their agents or any
of their respective directors, officers or associates or any other person involved in the Scheme
or the Option Offer accepts responsibility or has any liability for any taxation effects on, or
liabilities of, any persons as a result of their acceptance or rejection of the Scheme or the
Option Offer.

In the absence of any specific instructions to the contrary received in writing by the Share
Registrar, Tricor Tengis Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong
Kong before Tuesday, 28 July 2020 by you, payment will be made by way of posting to you a
cheque at your last known address. Payments will be made in Hong Kong dollars. You may face
delays or obstacles in changing Hong Kong dollars to other currency or cashing such cheques in
certain locations or situations.

COURSES OF ACTION AVAILABLE TO OPTIONHOLDERS

The choices available to you in respect of your Share Options are set out below.
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(A) Accept the Option Offer

The Option Offer is be available to you in respect of all Share Options that you hold

as at the Share Option Record Date (expected to be Friday, 10 July 2020).

You may choose to accept the Option Offer on the terms (including all declarations

and undertakings) as set out in this letter and the enclosed Form of Acceptance by ticking the

“Accept” box on the Form of Acceptance and signing, completing and returning it in

accordance with the instructions set out below by no later than 4:30 p.m. on Friday, 10 July

2020 (or such later time and/or date as may be notified to you through announcement(s)).

Such acceptance of the Option Offer will be in respect of all Share Options held by you as at

the Share Option Record Date, and you will receive the Share Option Offer Price for all the

relevant Share Options if the Scheme becomes effective.

(B) Reject the Option Offer

If you choose to reject the Option Offer, please tick the “Reject” box on the enclosed

Form of Acceptance and sign, complete and return it in accordance with the instructions set

out below. Such rejection of the Option Offer will be in respect of all Share Options held by

you as at the Share Option Record Date.

Pursuant to the terms of the Share Option Scheme, if the Scheme has been approved in

the General Meeting and the Court Meeting, any Share Options, to the extent not exercised,

will lapse automatically on the Effective Date and will no longer be exercisable as from such

date.

If you reject the Option Offer, you will not be entitled to receive the cash

consideration offered in respect of any of your Share Options.

RIGHT TO EXERCISE ANY SHARE OPTION HAD BEEN SUSPENDED

Pursuant to the terms of the Share Option Scheme, the right to exercise any Share Option

had been suspended with effect from the close of business on 26 February 2020, being the day

immediately preceding the Announcement Date, and shall remain suspended until the Directors

otherwise determine. It is intended by the Directors that the right to exercise any outstanding Share

Option will be so suspended until the completion or lapse of the Proposal. Accordingly, you will

not be able to exercise your Share Option unless and until the Proposal lapses.

Following receipt of this letter, if you (i) choose to do nothing (including not returning

a Form of Acceptance) or (ii) fail to tick either an “Accept” or “Reject” box on a returned

Form of Acceptance, and the Scheme becomes effective, you will be treated as if not having

accepted the Option Offer in respect of all Share Options held by you as at the Share Option

Record Date, your Share Options will lapse automatically on the Effective Date and you will

receive neither the Share Option Offer Price nor the Scheme Consideration.
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HOW TO RETURN THE FORM OF ACCEPTANCE

You should return the duly completed and executed Form of Acceptance to the Offeror, care
of Wheelock and Company Limited at 23rd Floor, Wheelock House, 20 Pedder Street, Hong Kong,
for the attention of the Company Secretarial Department of the Company and marked “Wheelock
and Company Limited – Option Offer” by no later than 4:30 p.m. on Friday, 10 July 2020 (or such
other date and time as may be notified to you by the Offeror or by way of joint announcement by
the Offeror and the Company on the website of the Stock Exchange).

Before returning the Form of Acceptance, please ensure that you have completed and signed
the Form of Acceptance and that your signature has been witnessed.

No acknowledgment of receipt of the Form of Acceptance or any other documents will be
given.

LAPSED SHARE OPTIONS

Please note that nothing in this letter or the Scheme Document serves to extend the life of a
Share Option which lapses, will lapse, or has already lapsed, under the terms of its grant or the
Share Option Scheme. You cannot accept the Option Offer in respect of a Share Option which has
lapsed or will have lapsed by the Effective Date.

RECOMMENDATION OF THE INDEPENDENT BOARD COMMITTEE AND THE
INDEPENDENT FINANCIAL ADVISER

Your attention is drawn to the letter from the Independent Board Committee to the
Independent Shareholders and the Optionholders set out in the “Letter of the Independent Board
Committee” section of the Scheme Document and the letter from Anglo Chinese, the Independent
Financial Adviser, in the “Letter of the Independent Financial Adviser” section of the Scheme
Document which contain the recommendation of the Independent Board Committee and of the
Independent Financial Adviser, respectively, in relation to the Proposal.

INDEPENDENT FINANCIAL ADVICE

The information provided in this letter is intended to give you factual details on which to
base your decision as to the action you wish to take. If you are in doubt as to the contents of this
letter, the Form of Acceptance, any aspect of the Option Offer, the Proposal or any action to be
taken, you are encouraged to consult a licensed securities dealer or registered institution in
securities, stockbroker, bank manager, solicitor, professional accountant or other professional
adviser and obtain independent professional advice.

DECLARATION

By returning the Form of Acceptance, you:

(a) confirm that you have read, understood and agreed to the terms and conditions of the
Option Offer (including, without limitation, those set out in this letter and the Form of
Acceptance), and that you have received the Scheme Document and this letter;
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(b) warrant and confirm that each Share Option in respect of which you accept the Option

Offer is valid and subsisting, free from all liens, charges, mortgages and third party

interests of any nature whatsoever and you acknowledge that any option certificate or

documents in respect of such Share Option shall become void once that Share Option

has been cancelled as a result of your acceptance of the Option Offer pursuant to the

Form of Acceptance;

(c) acknowledge that you cease to have any rights or obligations, and waive all rights and

claims against any party (including the Offeror and the Company), in respect of such

Share Option you hold and in respect of which you accept the Option Offer and agree

that all rights and obligations under such Share Options will be cancelled;

(d) confirm that any acceptance of the Option Offer cannot be withdrawn or altered;

(e) authorise the Company, the Offeror and/or HSBC, jointly and severally, or any

director or officer of the Company or the Offeror or HSBC or any agent of such person

to do all acts and things and to execute any document as may be necessary or desirable

to give effect to or in consequence of your acceptance of the Option Offer, and you

hereby undertake to execute any further assurance that may be required in respect of

such acceptance; and

(f) undertake to confirm and ratify any action properly or lawfully taken on your behalf

by any attorney or agent appointed by or pursuant to this letter or the Form of

Acceptance.

GENERAL

All communications, notices, Form(s) of Acceptance, cheques, certificates and other

documents of any nature to be delivered by or sent to or from Optionholders will be delivered by or

sent to or from them, or their designated agents, at their risk, and none of HSBC, the Offeror or the

Company accepts any liability for any loss or any other liabilities whatsoever which may arise as a

result. This letter shall be taken as having been received by you within two Business Days of its

despatch.

The provisions set out in the Form of Acceptance form part of the terms of the Option Offer.

The Option Offer and all acceptances will be governed by and construed in accordance with

the laws of Hong Kong.

Due execution of the Form of Acceptance by an Optionholder in respect of the Option Offer

will constitute an authority to HSBC, the Offeror, any director of the Offeror, the board of directors

of the Offeror or their respective agents to complete and execute any document on behalf of such

Optionholder and to do any other act, that may be necessary or expedient for the purpose of

cancelling, or transferring to the Offeror or such person(s) as the Offeror shall direct, all rights of

such Optionholder in respect of the Share Options which are the subject of such acceptance.
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The delivery of the Form of Acceptance, duly signed, may, if the Offeror determines it

appropriate, be as effective as if it were duly completed and received notwithstanding that it is not

completed or received strictly in accordance with the instructions set out in the Form of

Acceptance and this letter, including the date specified for receipt.

By accepting the Option Offer in respect of a particular Share Option, you irrevocably and at

your own risk elect to authorise the Offeror, the Company, HSBC and/or such person(s) as the

Offeror shall direct to send to you, or procure the sending to you of, the payment to which you are

entitled.

Any acceptance of the Option Offer and the receipt of cash consideration may trigger taxes

subject to withholding obligations of the Offeror and/or the Company. Cash consideration under

the Option Offer may be paid to you net of such applicable taxes, if any. All Optionholders are

recommended to consult their professional advisers if in any doubt as to the taxation implications

of the Option Offer.

RESPONSIBILITY STATEMENTS

The Directors jointly and severally accept full responsibility for the accuracy of the

information contained in this letter (other than any information relating to the Offeror and the

Offeror Concert Parties) and confirm, having made all reasonable inquiries, that to the best of their

knowledge, opinions expressed in this letter (other than those expressed by the directors of the

Offeror and Mr. Peter Woo Kwong Ching) have been arrived at after due and careful consideration

and there are no other facts not contained in this letter, the omission of which would make any

statement contained in this letter misleading.

The directors of the Offeror and Mr. Peter Woo Kwong Ching jointly and severally accept

full responsibility for the accuracy of the information contained in this letter (other than any

information relating to the Group) and confirm, having made all reasonable enquiries, that to the

best of their knowledge, opinions expressed in this letter (other than those expressed by the

Directors) have been arrived at after due and careful consideration and there are no other facts not

contained in this letter, the omission of which would make any statements in this letter misleading.

Yours faithfully,

For and on behalf

The Hongkong and Shanghai Banking Corporation Limited
Stephen J Clark

Managing Director, Advisory

Global Banking, Asia-Pacific

The Hongkong and Shanghai Banking Corporation Limited is a registered institution under

the SFO, registered to carry on Type 1 (dealing in securities), Type 2 (dealing in futures contracts),

Type 4 (advising on securities), Type 5 (advising on futures contracts), Type 6 (advising on

corporate finance) and Type 9 (asset management) regulated activities under the SFO and a

licensed bank under the Banking Ordinance (Chapter 155 of the Laws of Hong Kong).
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