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RESULTS

mmxmwwmmmy—mmmmmurm

Oonsolldaied profit and loss aceount

Profa aributatle to sharehoiders

Drvaconds B
Interim paid HKS0,10 per share (2001 - HK$0.10)
Proposad fina HK30.10 per shave (2001 - HKS0.10)

Oparating profit
Operating prof of tha Group s amived st after charging the toliowing:

Fesi_ somo

Toxation
Hong Ko orots tax s orvidad i therte of 16% (7001 19%) n 1 extnated saessanio torthe
yaar, Tax On ovarseas profits has been caicafated on m--ﬂnm mhwmnmm-d
taxation provaling in the countries in which the Group operdt

5. Eamings per srare
Tha calculation of basic mwmumﬂmmmm mdm'zlSl
mm‘umHMlmmmmmmdzvﬂjmm
2.119.0 mion shoris e g o Yo

No dinsion ofect was rosidtad on the earmangs per share for e curant year and the prawious o aher
Mﬂbmmmmmmmmhm unmmwmm

Earrings per share - Basic E HKS0.02
Oividends per share for the year HK$0.20
Nates:
1. Segment infonmation

mm\mmmmmmmmwuim

c . Buwlnumm‘

fgures
mxommmdmw-mMmuwmmmmmmm
Hong Society of chring the year, Drofit and 1038 sccounk
has been rovised 10 comply with the mmmﬂmmmwmw
mdmmﬂm«ommmwm

DMDENDS

dmmmmmmwwummh.mammmm

T phapareone T@E] GO T@h ®mn oW mi M42) - o o aection {or casi on o sccd 25 ticwaeron 2002

(rakocsd .

B {s1) BODK CLOSE DATES -

oy oot ton s - DR R . [ R
g cods Bk case cares (st days ki) 19 Naverrtber 2002 (5 26 Hovember 2002

areone 118 Laleﬂmlblcogev-s!rwlmmslr- 4 p.m., Monday, 18 Noveber

Voo E7 - Address of R Hong Kong Irvestor Services Limitad,
Bwase 1SS R4 TE0 25U MU 2020 A - us 178 Floor. Hopowes Centre, 183 Gueon's Road East,
Fsegment sies 284 - 1ame - - 69 . 130 mERN . - RN - Wanchal, Hong Kong . .

Tmtrow _ VIED _eEA( G168 25T Tmi 2@er R0 A Nl RS : .

P - A L ) ) SALE ORf TION OF S| - K

Other e income e85 - 141 ED Y 4 . N

el i e sas R A Nemmcamqmwumuwaymwmmwwwam
jpasons - o sy " Cotoys Suens sweg e e, © )

Operng prott bekre.

trancng cts
rels m BUSINESS REVIEW

PROPERTY

18,4653
44088

52.874.8

Year 2001
Hong Kong anc Southeast Asia 20,8007 YATBS
hina. 3,580.7 2926
24,3824 1,707

2. Other (chorgelincome

@625)
Joettty corwsofied entities -
wmwmo‘mues&snum;dwym @29}
428.1)
155}
(194.2)
@4)
121.2
99.4
1824
853
18
72
1.8
vomures, - p2s
i vawe 0 Dropertes hetd for st 2217}
Provision for investment 1
An associated company . x4 -
Aloint development project  © - 0} 40.0)
(109.7).
203.9)
50
2319
25
,0794)

Hong Kong Property Development
macroeconomic mmmmmhwwmmm
sales myvances of over HICS4,300 mTon. This sum
[epresants proceeds Inctuding Monte Cartton and Sereno Verds Phase |, the
us-onh.mqmm:-l.mmmmmmmmmwwmnmwm\q
Crung Crascant and the Beichers.

Pigh-cpzaiity davelopments 10 satisty the heeds. of homabuyars while
maintaining sttngent Cost Controis. i the Corming fnsnial yels, the Group &xpects to have 8 residential
‘projects (with various inderests Gepictad in the tabis below] - COmprising ovas 6,400 2a%s ~ ready tot sah.

Crescont Crung
Apartents Mongkok T6412 I «0
Total 5,086,488 6,487
Tive Group now has 40 propesty frojects with a total mitributadle gross oo area (GFA) of 117
ratlon s 1. The ntyastsin S A40-447 P Edwar Road West: 7-10 West

Group recantty
End Temace; Piper's Hil NXIL6378; Fanfing Sheung Shwi Town Lot No. 182; and various iats in DD51 and MTR
mewmosmmpxuon Avea 550, mmmmwm&dmwwmz :
mifion sq.f.

At presont, the Group's agricutursl and Benk amounts to nesrty 20 milion 80, it The Group plars.
o finaiise tand pramium payments for the comversion of Land use and/or land exchangs appications for 10
rmmmocumnnowmmmGFAmm-asmmsummsxwmeemm
assessing new propenty project Wmh-wv:ik\gmmwm:
Hong Kong Property Investment

Gross rental tor the Group's invesiment mnmmwmmmmmw‘zsm-m
docrasse, NotwithsLandeg the Gaftationsry economic smviONMENt and weak Consume© Spending,

has held (25! 10 €3 Commstmant 1 UpGrading Hs mvestMent properties 11 ensurt they e Compattive. The
Gmmmmmmmmrmmmmmm

Sow Word Cantre, the Geous's flagship

the
tenants wers socured 2 a FESUT and KECUPNCY i EXPOCied 10 MMPIOvVD i the Coming year.

Butng the year, mx;ammwmu«uwmmm
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s pert o s consinuing oot to improve e vale of 3 portoko, m&whwamnqlldimmd
entancing tts of Envestment properties. Two major new inchide the muttl-purpose complen in
Hanol Road 5 the Bxtension of the New World Cartre in Tsirm Sha Tsud. The Hanoi Rload project s adiacent 1o
the piarned KCR and MTR underground int Whan Completad, the o projocts wil have a total GFA *
o ot 2 million 5. 1t and the Group's properties in Tsim Sha Toub wil a1 be intercannected by passengar

* suoways.

Hotels and Restaurants

STRATEGIC BUSINESSES

New World Department Store
As at e e of Jure 2002, New Wsnanumwrnwm')mummma
Supermara wiih  oia GFA of v .9 ion 30 . i Horg Kong 21

The Group now has a total of 168 hotels in Hong Kong, Mainiand China and Southeast Asia.
the Group's hotela have dropped due 15 mmmnnwhmm!mmmmmamm
hotsis.

The Groups 3 hotets In Hong Kong, inciuding the Grand Hyai! Hong Kong, Rensizsance Harbou
and New Word Rensissance Hotal, mainttaned stable This was dus to the f in oversess business
travallers sher the Septamber 11 event baing Dftsot by the incroase in tourist anivats from Maintand

The Group's 4 hotets in Southaast Asia ~ New Waorkd Renaissanca Holel n Maxati, New Word Hotel and
enatssance Aiversiae

from Chrina's acoession to the Workd Trads Organization {“WTO").

China Property
Neve Workg Ching Land Lirvte (AL, 10 Grou 70%-0no PAC propery am, racarsec  proft
Mtﬂmdw‘l7‘

W-rmmmumumwmmmmmmmmﬂw NWCL's
property 39 Major deveiopment projects across 19 Clies with a total GFA of 189
ition 6. fL and 10 completed Propartes comprising halsls, ofices, shopping malls exd resors
with 8 1otz GFA of ovr 5.3 malion 0. ..

During the yesr, chmepnmd|7mmymmmmpq-cumnnumanonozsmmsqn in
11 clies. The majority of thesa projcts wa resicdential and strong Saies were recorded during the yeer. In
FYzom_wamem-wmmmmmmmzmm-wsumnsm.mn
L With the increzse In compistion of development properties, the Marketplacs is seeing evidence
of our ebity ta dediver quality projects and our brand is becorming increasingly

financiat ymr, 4 investment projecis with  total GFA of 4.4 mifion .1 tre achadsted 10 be
completsd of Which 2 of them arg lotated In Shanghai — Hong Kong New Wond Tower and Ramada Plaza
which are schded for Gompleion by the wad of 2002 mmmmmmmmm
New World Gentre Phase 1, both of which are et for completion in FYZ003, they wil sigrificantly enhancs the
Group's rental income.

INFRASTRUCTURE

Tn tha fimancisl yeer ended 30 June 2002, New World Infrastructure Limited "NWI'), afiected mairty by the
following two tactors, recortied 2 Joss of HKST45.4 millon 23 cormpared to the prior yoer’s HKS94.1 milion (a3
castatod dus 1o the impaiment loca on poodwil praviousty wrilen-Off 16 reserves now adjusted in the profit and
oz ncoout) :

Firstly, mwwm«rwmwmwwaaemmmuzm The reduuction
in AOP come mainky from the Bridga Segment & Enargy Segment, which accounted for HKS404.4 milion of
the AOP 23 comparad 1o HK$818.8 milion in FY2001. The attibutable oporating (s, of T

Mactia Tochnotogy ("TMT™) Segmernt amounted to HK$102.4 mlkon, an increase of HK$89.1 millon ava
FY2001, .

fosss and provision for diménution in vatue of

ma.s?sumn
No. 9, which amourred 1o HX$135.5 mifion,

SERVICES

mMs-vwmmaerSj T Group's 51 -owned servcs &, reported a 3.6% moresde in net
ngineanng, F ks

weather subsicianes
compansating for businessas facng tificufbes. This Synorgy heips 10 provids stabiity in mantaning

profitsbilty,
Contracting and Engineering
depressed construction marke in Hong Kong, mcmmww&wmqm

Fecilities

The impact of the Seplemoer 1 \mmm-mmmnlmmmmmamm :

Centrs CHKCEC). To mamtain protitablity, etforts ars undenwa to aftract imemational organisers and 10 boost
the HKCEC' extubition portfot.

Ml’mtﬂ‘nN«KﬁWﬁﬂoﬂ Emmmmmmmmmumm
yasr was 26%

New Wortd China Enterprises Projects Limited

Thvough New viord G Emarstaes Projacts Linied [NWOEP", e Group ivests n 4 con business

sectors in Mainiand Ching: consumer produets, buliding materats, and aulomodive mid-strearm and
. ‘Barvices. RWCER s aiso the propect manages for N Viord Uberty

downestream Crina \Wetures Limited,
mmwm:-m¢mmmmw«mmnmumm &

CORPORATE FINANCE ™~

As a1 30 Juno 2002, the Group's Gash end bank deposits decrsasad from fast years HK39,809.6 mllion 10
HK$7,083.9 mition. lts consolkdated mmn\onxmnsomm1 IS 27,332.1 miions,
Iransiating into a geaning ratio of 6% (FY2001: 47%),

A8 a1 30 fume 2002, a3 than one-third of the total oULSTANGING 08 wors secired by the Group's Rszets.

Armcunt of debt dus within the FY2003 2mounts to HK$17,058.9 milion. Ouw cash on hand &5 of 30 Jun 2002,
was HIKS7,083.9 million and a syndicated tenm ken af HKS3, 130 milion was closed in August 2002, These,
mmmnmmmmmmwmmwmmm
to satisty its commitments &nd working CEPIEl requirements.

Over 77% (FY2001: 829 of tha Groun's totad debls are on & hoating reta basta, whis! feod
maindy related 1 the RMB loan faciliies #nd comvertble
to 1.1 times & FY2001,

mawmw
Mmmmmmum\unm

which requines disclosurs under Paragrapis X2 and 45() of
Listing of Securities on the Stock Exchange haa not changed materisdy
fr0m those publistiad in the report and ACCOUTES for the year ended 30 June 2001,

EMPLOYEES

The Group has over 26,100 smplayses 1 30 June 2002, compared o 25,800 22 30 June 2001, Remuneration
reviewsd and.

policies ara 3 bonuses e mwardsd 0 based o indivicual
and market practices. Education will D6 prantad o 6mioyRes who ars taking job-
relatod courses, Periodic nmmumm-um ‘schemes of NV

training programa
and NWGL, ogtions may be granted {o certain directors

Company and
snsam-rormmmmuwmtnmqmzmms\zcmwmmwssmw BRI

OUTLOOK

hmammwmw‘wnm-mw

m&ummxummmmubummdhmm
Strses an Thacommurications n Hong Kong and Wairard Crina. This charcty Ghves 3 Tuiirde seings
arwame 10 mitiGaTe e impact of periodic econaMic Muctuston.

With an Ristoric low Fiterest rats evibnment and much imoroved affordabiity, Logether with mory ruskes-

Govemment hoissing policy, the property market in Hong Kong i axpected t kmprove. The Group
lmmwmmummmmmmmmmmmmmw
@ low from property saes L0 the Grous:

tn Maintand China, the Group has schiaved mmuamuwmmmwm
568 Incraased contritastion $rom s Mainiar] China property operations in Gomng yters with the incraase in
completion of property profects.

WIEh well- establisherd pOSitions i thek nsspective fiskis, the Group wil CONtinue 10 srsngter I3 Service nd
intrastructure businesses by growing market share end PUrsnNg Qrowth opportunities.

The Group's telecommunscations busiesses have started to bear 11 with both the mobde Bnd fixad network
Dusinasess showng encouragng s, We wil snfance our compeltiveness by puttig sirong amphasts o
- provideng Innovative &nd customer-orentd seices.

With each business now having gained clear momantum bnd scale, the Group is essured whh sokc and
sustainedle €arnings ) the yars. to Come Jespits the Lncertainties it the global econamy.

The other tacibties businesses - proverty maragemert =5 wnd 23 socurtty and uarding
BTGNS UGN 18 CIFEN SCONOMIC Umited racorded

increased turnaver and mwumxmakwxmsmmwmmm
operation continues 10 sirtve lor senvice excabance through whide focusing on Govemment outsourcing
opportunities.

Transport *
The Transport operation achisved siable Growth in Lumover and improved profitateity due to vigorous cost.
Taoung Kweh O fiew town, NWFB operated a total of 100 routes as &1 30 June 2002

Financia! and Environmental Services
These

ety interast in such imvestmant, Both Gperations mcorded moderats Samings growth curing the year.

DETAILED RESULTS ANNOUNCEMENTS

A tho franctal and oiher reisted information of the Company required p-mm‘snmamuw
|smmmwwmummmsmamw putshed on
Exchange's waoafie in dUs cowrsa.
Dx. Crang Kar-Ghun, Henry
Dirsctor

Hong Kong, 18 October 2002

HERERARWG

New World Develeprent Company Limited
Kaviry

TELECOMMUNICATIONS

New World Mobitity

it hts beon & sUCTESSHUl yRar for New Workd Mobiidy ("NWM™). A irong amohasis on cost control, high nawork

atficiency and continng S0nMCa Gualiy enabled MWM to achieva a net proft, Tha subscriner base 2s a1 Juns
2002 excosded 720,000, with & gross ARPU (Average Revanue Per Usen) of HKS250. Aa of naw the subscriber

base has ctimbed 10 770,000,

The trockuction of  saries of Customer-oriented saraces and innovathva applications expanded
NWM'S reverie sourcas. Thesa inchude & senice for downbading 1090 8nd ringtones, & move ickeing
sarvice, and the provision of financia informanon and mobds games, Despte a highly compe

the market esponciad srtusizstcally.

As an 0ngoing sarvce sirategy, NWM will comtinue to work with tTwrd party content providers to provide
noxative nd oustomercrertsd sanvces 10 Gt s segmerks, Mosmu, NWM i3 ooy 10 icrodhce
more high-speed 2.5G Mobile Communications, senvices. such 5 the UpComng kunct of the fist-to-markat
videostreaming services using 2.5G Hchnology Schaduted for the thed quarter of 2002,

New World Telephone

grew 15 102,000, mmmmu\a\‘w‘ During the year, NWT was the first FTNS oparator in
Hong Kong 10 erter inta a biatoral agraement with China Tekecom to depioy an MPLS-based [P-VPH (Virual
Privats Netaork) sarvce, 8 Lechnology powerad by Crsco Systems. NWT & teking the lead in the MPLS-based
IP-VPN market

As Dot of Irs repional expansion plan, NWT now has 23 bitateral partners, an craase from 17 in the previous
yea. A these partrers are renowned camers. NWT has 2150 extencied 1s capabilty 1o intematonal
voice and data senvices thvough mvestments in 3 rangs of global submarine cable systems, inchuding APCH,
APCN-2, FLAG-FNAL Japan-US CN, China-US CN, Sea-Mo-We-3, EAC and PC-1.

During th year NWT exabishod a sivategi matkstng cetwerk i key ies i Mainiand Crina nd Vs
ensunng that NWT 15 how wel poSiloned 1o Cashirs tha enue cpportunities expacted 1o arsa
throughout the Graater China regron 2nd bayond unowmgwu‘smatm WIQ accession.

Meanwre, NWT continues (o sirengthen s brand in Hong Kong's (D0 market. It has successtully sustained
market share 2t 15% with Taffic now Standing at 521 million MINKES, 8 Growth of 11% over the previous year,
More Imoontntty, Nv(T maintemed fts ladership in prepoxd caMng Cards with a 41% markel share,

e

NOTICE OF ANNUAL GENERAL MEETING

NOTICE 15 HEREBY GIVEN that the Annust General Meeting of Marmibers of the Company wi be hekd st *
Mesting Room 2018 (New Wingl, Hong Kong Convention & Exhibition Centre, 1 Expa Drive, Wanctini, Hong
Kong on Tussday, 26 Nowemoer 2002 st 12:00 #oon for the following purpates:

1. To consider and adopt the aucited Stxemant of Accounts 3nd e Reports of Dirctors and Audiions for 1.
yea ended 30 June 2002,

»

Ta dectarn a finat hvidend.

©

To re-alect Duectors and authoriss the Directons i fix thek remuneration.

»

To re-appoint Jomt Auditors encd authortse the Directon to Rx their remuneration.
: By Ordes ot the Board
LEUNG Chi-Kin, Stewart
Hong Kong, 18 October 2002
Notes: R
1. Ary membar of the Company enited 1o #fiend and vote 2t the meating is entisd o appoict cne or mors
proxies 1o gitend and, on 3 poll, vote o Dahalt of the member. A proxy need N0t be a membar of the
Cormpany.

2. Tobe vasd, auoxy'mxommmwmovanmammwmmmmnu
signed, or 1 notarialy Cetiied COpY thereol, Tasst be aged with the mgistored offica of S Company at
aomnoumwanYm‘ew\mcmumewm\nmummmm
appointed for hokdag the meeting or the adiourmad Meeting (a3 the case may be).

3. The register of memmbers of the Company will Da ciosed from 19 November 2002, Tuesday 1 26 November

, Computershan
(. Hopewe Cantre, 183 Queen's Road Exst, Wanchal, Hong Kong for wmm-m
400 p.m, m\amzmmcnmy
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mmmowmmmmwmmmmwnum
Consofidated profit and loss account

3

(1

1 8y zz,an

5623,

2

243624
(18.0387)

Y REARARLD
New World Development Company Limited
(mcorporated in Hong Kong with limited liability)

expenses
Other operating expenses

Opnmqpmmmmmmqmmmmau
Financing costs .
Financing income

Iegerim peid HKS0.10 par shane (2001 - HK$0,10}
Proposed final HK$0.10 per share (2001 - HK$0.10}

Earings par share - Basic

Cost of inventorias 1ok : .
Deprectation
4. Taxstion . RO
mmmmhmnw:muvmemt 16%} on the estimatad msessable profiis forthe  +
yabr. Tax on overseas profita has been cokatated mmwmmmy—-mm-m
Laxation pravaling in the countries in which the operates. .

Datorned taxstion

Elmhg: share : -

mummwmhuuﬂmnm mamw?
mifion (2001 23 mmcmmmwwwmuuusmm
2,412.0 miBion) shares in tssus curing the yor.

Ho diution eflect was resulied on (he eaCTigs per share for the CuTent yerr and the previous yew Eher - -
mmmwmwmmmmmmdmmmm .

Dividencs per shiora tor the yest [
mxummpuonummmsmmmswm ing Practice sued by the Hong
Nores: Kong Society of Accountants during the yess, tha prasentation of the conaolicated oYt and loas seooun! -
has besn reviasd 10 comply with the new

1. Sagment information
Tho Group's tixnover and contribution from operations ane anatysed 25 tolow: .

e - - 8

sy

hasy)

1581 5ME LI 4R [T
Xl =5 W15 {1%6.5) 8212 fET)
- [T -T)) E 7Taq) ey
17707

ting profit/jioss)..
2

36848

18.455.8 .
4.408.8 (5822)
228746 3,025
Year 2001
Hong Kong and Southest Asia 205017 14781
Chirn 3.580.7 2028
24,3524 70T

Jontty controtied
Lnsmmmnlmmuhumwymm
Loss on dsposal o

Associated companes

Joirntly cortrofied eniftes

Other

companies

Profit on cisposat of

Assocuted companies

Jointty controlied entities

Other investments

Subskiary companies

Profd on repurchase of convertibte bonds.
Surphus on kquidation of

bean
adiusted and rectassified ta confornm with T CLrTant years presentation, .

DIVIDEHDS"

dﬂﬂﬂﬂm\dn’mwlbwmm‘ HK”WP-’M
$0are (which) s Daing ped In order 1 ensLre Uiat the shares of the

2002, Togethor with the intarim cividend of HK$0.10 per ..
2002 o s be HX$0.20 per chars (2001: HIS.20 per thars).

Emummmmsmsmﬂm .

mwummwmmm. .

#ect 10 racehve In Cash ond

Wmmuwmwmwumm—u

«mmumummmwunmh.mwummmmm-
mumummwmum B

unhg(:mmnudm.sm
the new erares,

BOOK CLOSE DATES | d

Bock ciase dates (50th days Inchusive wwmmamm
mmmwwmmmm 4muma.y|umwm
Address of

17th Floor, th1m&mbmm

PURCHASE, SaLE DR REDEMPT)ON OF SHARES

Ndlh-macwrwvyrv
Company's sharss dwring the

mmusmguwymmwwm mmmmdm

BUSINESS REVIEW - = . .

PROPERTY ' -

Heng Kong Property Developmem
Despils 3 shuggish macroeconomic wvironment in
During the period under caview, the Group recordad
FarEsants proceeds from sales of residential projects

s2le 0 the Regent Hotal. Tha Group 2150 sharms ha remats of the
Chung Crescent and the Beicher.

HungKong mau‘swmnumw-:o-y
Esias ravorues of over HKS4,300 miGion.

-wmmm-mnm

32e of residerdial fats In Vil Cartion, Tug

Tha Griup is decticated to

Mwmwnmmmum
cast Sormrols. In the coming financial yes, the Group expects o have 8 residential
erests depictnd in the tabie below) — meuoom ruoyewue. .

Boor arem [GFA) of 1.7
intare Princa Ecward Road West; 7-10 West
Shaung Shes Town Lot No. 162; end varkass lots in DOS1 axd MTR

TameosmeWlh-ssa Uomwvwmmmwcnuma Projacts wit sxcoed 3 7
miion sq M. -
A|wmm&whmmu.wmwmmummzunnmsqmm&mm
10 finatiss lang Dayments for the conversion of tand use and/or fand for 30
Mmsm.vmmm&Ammasmuﬂ The Group witl e cautious when
Sssessing new property prosects BQuISIIONS undar the pravading Market Conditions,

Hang Kong Property Investment

mmxummmmmw

spending,
Mmmtomnmmm
Gmuom.sommnuemammo R i

eccupancy of s porticia.

New World Cantra, mm»ammmﬂmm M-MWM
3 » diversifiad mix of

opening of the Tecdly Bear Kingdom in
|m;mmou.mmmwcyn
Ouring the year, mewmmuo«mmhwmwm,wmrm
2nd Mannng House achieved nesr 0% cocupancy

whie the Methodist Housa wes €most 80% laxsed. The
Geoup's major shopping maits nmm;usmy n&wqmmwmmn’uwp
anakned virtually b octuancy.

0001/2002

3. Operating profit S R ;
Mwmdwmhmnmlmmm:
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As part of ks continuing eforls 10 improva the vaiua o its portfolia, tr-smmmwmc-wwm
enhancing ita imape of investment properties. Two Major néw profacts inciude the Multi-purPoss complax In
mmmwmmummmmmmsmfummmmmnmmm
the planned KCR 2nd MTR underground inierchanges. Whan comgpietad, the two projscis will have 8 totad GFA
of about 2 miion 8. . and tha Group's propertien in Tsim Sha Tsul wil o 08 inierconneciad by passenger

* subways.

Hotels and Restaurants

STRATEGIC BUSINESSES

New Word Department Store - . . -
A1 2t the end of Juna 2002, New World Department Stores Lidied "NWDS") had 13 dapartment storss and 4
ets with & total GFA of over 3.9 million 4, 1. In Hong Kong 4nd 8 cits in Maintand China, During the

The Group now has & total of 16 hotats in Hang Kong, Mainiand Crina and Southess! Asia,
mmxmmmmmwmwumnwmmmnmmhmmmum
hotets.

m&uasammmmmmmmwaumkmg Ranaissance Hasbour View Hotl
Now Workd Ronaissance Hotel, Stable oocupancy. This was due Lo tha fal in overseas business
mﬂ-ws-umumwvmwumhmmm Mainland China,

The Groun's 4 hotals in Southoarst Axia ~ New Wortd Reagissance Hotal in Makati, New Work Hotel and
Renaissance

achieved an Irovemen it coCUDSNCY during the yems, The Group's 9 hotets in Mainiand China rcorded an
increxsa in opersting profit and ‘country's st mmmmm
mrnmmm:mwmmvmo@mm

China Property

New Works Ching 1and Lirited RWCL™, (16 Group's 70%-0wnad PRC property arm, fecordsd a profi
attiibutably to shareholdens of HK$137.1 millon.

mw-wmwununmwmmWMu‘mmﬂw NWCLS

projects across 19 citles with a total GFA of 189
mmensq um!ommmmm&,omammmmm
with » 1otal GFA Gf over 5.3 millon 5q. f.

Durng thi yser, NWOL completed 17 property deveiopment Wma:owcn\mo?&mmmnn 0
11 cies, The malorty of thase projects ae residential and were recorded during (e

FY2003, NWCL wil compiats 19 proventy d mnwzmm-wsnausmw
. Wih completion o4 ‘sasing compaling svidence

,awmywmmwsmmmnwwm

I the i financial yaer, 4 investmant projects with  total GFA of 4.4 million 8. are schadulad to be
compieiad of which 2 of them & located in = Horwg Kong New Word Tower and Remada Plaza
‘Which 37 schachges foe ra £ 0 2002, Topather with Naw Wexid Cantr 2 Datian

oy HNarfing
Nwmmmmmwmnmumwmmﬁmm significantly nnance the
Group's rartal income.

INFRASTRUCTURE

i the financia yeer anded 30 June 2002, New World
foBowing two factors, recieded 2 los3 of HKS148.4 million & compared ta the prior year's HKS94.1 milion (as
restated dud 10 the iTpakment ks 00 QOOdwiE (reviously wrifternvofl t reservet naw sdjusted in the profil end
osa sccount).

Inrasiructurg Limiiad (NWI), aflecred mainy y the

mwumm«mmmrmwmwmsmu\mwuzmmmmm

hADP:-mmarty the Bricige Segment and Ensry mmmmnwmnmu
23 compared to HK$618.9 million k1 FY2001, Tha

Moduhcmgy(T ")sagnmmndhkmimzAmﬂmwlmnsed%slemm

disposal of # 8.75% eftactive imiarest 11 Asia Container Teminaly
Terminal Ne, 8, which smounted 1o HKS135.5 miSion, .

SERVICES

N orkd Sorvicas Linfiod CHIWS"), tho Grou's 51 %-owned service s reported & 3.6% croess in et
rof ta KBSAA.T miion. During (e yea, o8 operations (Contraciing and Engrsening, Facities, Transoor,
Financis) ana Emronmentaq

15Ced 8 HMICLET BEONOITIC BIVIDTMEN LYOUGhOUI the year. Nevertaesa, i
Bchimvod 8 net profit manghn f 7.3% desphie the highty competitive natura of the senices industry, Tho diversity
of s operations has nelped NWS weather the Sownturn, ‘post growth

compentating for businesaes 1acing Gfficulties. Thia synermy NEtps 10 provide stabdtty in
protiatlity,

Contracting and Engineering

Dotpite the cepresssd constnction market in Hong Kong, tha Corniracting and Enginesring operation reported
87.8% increass (n proft, maknly atibuiable 1o the successhd cost Contiml measures mplomentad cuing the
year. The operation s a0 been successiul in securing many new contracs. To furiher sntance s
n M Crina

y---mmmnxﬂmmemnwgmmmummsdukmmmm
year was 26%.

New World China Enterprises Prn]ac!s umked
mwmmmmmmm‘n‘w
socions 'n Maintand Chine: haafthcare, conzumes Products, buiding materdats, mmmm

mhmmn-mmmmm

CORPORATE FINANCE o

£33 30 June 2002, the Group's Cash e bank deposits dacransed from lest HK$9,603.6 mitEon 1o
HKS?7,093.9 mition. Ite consolidated net debl amounted to HKS30,135.0 millon (2001: HXS 27,332.1 mibony..
transiating Into 3 gearing ratio of 56% FY2001: A7%).

A3 2t 30 June 2002, less then one-thizd of the total outstanding e wers sectend by the Group's exsets.
Amount of Setd due within the FY2003 smounts Lo HKS17,058.9 milon. Our cash on hand as of 30 Jun 2002

was HKS7,083,9 milion and a syndicated term loan of HKS3, 130 million was cosad n August 2002, These,
uncranwn banking faciiitles, woukd enabie the Group

Over 77% (FY2001: 829%) of the Group's total dabts are on & fosting rafe basts, whitst ficed rate bormowings
relatad 1o the RMB loan factitiss snd convertidls bonds. The interest cover was 1.6 ies &3 compand
1.1 times in FY2001. . -

Other than the atove mentioned, the information which requires disclosurs under peragrphs 22 end 4507) of

Appance 15,0t 7 R v g Lslngof Secuties on 1 Stock Exchange has ot crunoed meraty
from thoss pulisted in the report #nd acoounts Jor the year ended 30 June 2001.

EMPLOYEES

ho Group has aver 26,100 amployaes 2t 30 June 2002, Compered lo 25,800 st 30 June 2001, Asmuneraion
poticies 2 reviewed yearty. Remuneration and bonusas s awarded 1o smployses based on individusl
portormances Eoucation

#00 Matken practcen. Subsiches Wil be Granmed 1o emOICYeRS who e taking Job-
rottied corses. Pwoac»mmmmmnmmummmmmaw
#nt NWCL, optians rray be grantad 1o

cartain cirectons of the Company snd Certsin amployses of
mcmnummmmunwctnmsmzmmmomwmmsw&mm

OUTLOOK

Despits the global sconomic Bowdown, Makniand Chins remsins & faket wA inprecadented potentie, For

mmwnmmmawwmmmhmmmmnmm

3 the best Dlace 0 intagrate Hael with tha fast-growing Peasi River Detta and

o Mainkand Chins's economy and mmwmmawp\mw Hong Kong end Malniand

mum-mmmhmum-&mmmw Derwit
o growth. -

Crina Yenhures Limited,
m&mdhwnﬂ&numm g

wmmm.mmmpmmmm
Crina. Ths chvarstty Ghves us musiole samings

S5 10 Htgate tha kmpact of parodks soonomic

Vit B0 STORG Tow irterest Tite aavironment and TTach improved mwymm-mnh-mn-
riven Governmant housing policy, mmmunmm‘uuwwm The Group
-mtnhmmmmmmmunwmmmnmmmm
1O propecty sates W the Geoup,

mwmm&ummwmdnmmmmmm
mwmmmwmwmnmmmmmm :
completion of property projects. Sl

Comoatihanes. e opersions seedng 1o L new
aances with B responsa to
focus o0 quaiity and amning.

the aperation wil Continus to

Facilities .

The imiact of the September 11 event iad 10 & lower accupancy B the Hong Kong Camvention and Exnibition *
Certira (HKCEC™. To antain pratitabiity, stfors ace undenvay 10 atiract inzemnational organisens and [0 boost
the HKCEC's exhidition portiafio,

o businassas - property managemen &3 wel &3 securlty and quarding - reported lowst
mangina urder the curent economic Urban Property Limited ecorded
Mmictained il2 position & Hong Kong's markat leader n property managument, This
operstion continues to strive for senvdce excalience thouph training whitt focusing on Govemmant cutsourcing
opportunities.

Transport .
cparation schiesud stabl grown € Lrogverand ke potabllty e o vigorous cost
Saving moaeurea. 2 hd praors. and deckming ot rates. Durig tha'yesr, Mew Wockd Pt Bt (RWFET)
to axpand s network. With the ‘acition of B ew xtes, incluciing 4 pew rOUIeS 680G
Tseung Kwan O new town, NWFB opersted a tata! of 100 routes s f 30 June 2002,

Financhal and Enviranmental Services

Secrotaries Limiled to Aliow for greater GOst Bavings bnd mare efficient use of rasourtes. NWS haa & 21%
equity intoras in such Fvastment. Both Cperations recorded moderate sarnings Growth during the yes:.

positions i Wmm.mwmmw—whww
rnrs nstaas by Grawio et hars st et s oo

The Group's Iefecortvranications businesses have storted to bear Ul with both the moble sd Rxsd network
resutia. We wil mwmwmmmbyummwm

shawing encoursging

- providing imovative and cusiomer-orented senvices,

’ wmummmmwmmm«mmnm ha Group s Exsred with sk and
sconomy.

sustainabis samings i the yEana to Come despita the Uncertainties 1) the giobel

DETAILED RESULTS ANNOUNCEMENTS,

All e financiat and other relatad information of the Company
xsumm&mmwnuwmmmww
Exchanga’s webwts & e Cose,
Dr. Chung Xar-Shen, Henry
Oirector

Managing
Hong Kong, 18 October 2002

Em_%&ﬁ—&ﬁﬁﬁ';ﬂ

TELECOMMUNICATIONS

New World Mobility

I has bean m succassidl yan for New Workd Mobility ("NWM™), A Strang smphasis on cost control, high network
eficiency and continuing Service quatity naiied FINM 10 dchrevs 3 net Proft, The aubscriber bass 25 21 June

2002 excreded 720,000, with 8 gross ARPU (Averege Revenue Par User) of HKSZ50. As 0f now the subscriber
‘basa nas chmoed to 770,000,

The introckuction of a series of customer.orenisd servces Ind innovative apRHICations successhsly cxpanded
NWM’s fevenoe sources. These inchude  servics for downioading kogos and rngtones, a movie trketing
3evice, 300 e Provision of finamsiz ionmaton 78 mobile Garnves. Detrits 8 Nighty Competiitve emsronment,
the market responcod enthusiasicaty.

nmmm.mmmwmwmmmwﬁmmﬂm orovide
innovative and customer-oriented services 1o ditferent user Meanwhila, NW is ready 10 imroduce
ors hgh-spesd 2.5G Mobils communications services, such as e taunch of the tist-to-marke(
viieasirearming senices umng 2,50 tachniology scheduled 1or the thid quarter of 2002,

New World Telephone

an.mmmwvm 8 tactnology pawered Fry Cisco Systems. NWT is taking the lead in the MPLS-bassd
1P-VPH markat.

As part of s rogéonal exparsion plan, NWT now has 23 bilatera! parthers, on increase trom 17 in the pravious
yoar, AD these pariners sre (onownad Carmers, NWThunMcxluwmwamrywmmwmm

Voics and gata senvices thyou @ range af gt Catle systems, inchuding APGN,
APCH:2, FLAG-FNAL, i20an-US CN. Tonaes Con e hin- e, EAG o PO,

rarketing network i katy Ciies in Maiand Ching and Yietram
revene opporunities expected jo anse
tofiowing China’s succasshd WTO sccession.

Brougholt the Grealar Chwia region and beyond

Maarwhibs, NWT COninuea th strenginen #s brand iy Hong Kong's IDD markel. 1L 133 sutcesshully Susined
markel 2hare a1 15% wilh Gafic now standing at 521 mifbon rinuie, a Growih of 11% over (he pravioua yaar
More inportanty, NWT mainiained its leadersivg in prepaid caliing cards with B 41% market share.

New World Development Company Limited
. Wi Brhed Lavkiny

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVES! that the Annesal Gersaeal Misating of Merbers of tha Compmny wl.be hekd &
Mesting Room 2018 (Naw Wingj, Hong Kong Converition & Ev-mmwmw Wanchai, Hong
Kong on Tugsday, 26 November 2002 81 12:00 noon for the tollowing PUrposes:;

1. To consider and sdopt the sudited Statement of ACcounts i the Reparts 0 Directors and Auxditon kr the
year enciad 3D June 2002,

2. To deciara a final dividendt. R
3. To re-stact Directorns 2nd muthoriss the Directors 1o fix theis remuneration.
4. To re-appoint Joint Aucitors and suthortse tha Dirsctory to ix thalr remuneration.

. By Oedet of the Board
LEUNG Chi-Kin, Stewast

Company Secratary
Hang Kang, 18 October 2002
Notes: R .
1. Ay member of ths Cormpany entiflsd to attand and vote at (he Meeting i onfitled (o 2ppoint one of Mo
[proxies tg antend and, oft 2 Poll, vite on behalf of tha member, 4 proxy need not e 4 member of the
Company. .

2. To be vatid, 8 praxy form, together with any pOwer of attormey oe oiher authortty {f Army) Lnder which It &
signed, o # natarially certifiod copy therect, must be lodged wilh the registerad office of the Company st
30th Floor, New Work! Tower, 18 Queen's Foad Cantrat, Hong Ot s than 48 hours betone the time
Appointad or holding the mesting or T adjoumed Mmesting (as the Case may be).

3. mm-«mmmmn e cosac M 18 Novamber 2002, Ty 10 26 Hoveroes

st
at 17th Fioor, Hopews Centre, 183 Quoans Road East, Wanchai, Hong Kang for regiatration not Iﬂ’ﬂm
4,00 p.m. on 18 Hovember 2002, Mondzy.

mmwmlm)wlmdw .
be publishad on the Stock .
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Securities & Exchange Commission October 22, 2002
Office of International Corporate Finance

Room 3045

450 Fifth Street, N.W.

Washington, D. C. 20549

USA

Dear Sirs

i
4

°L

YU
Re: File Number 82-2971 S &
New World Development Co Ltd
Rule 12g3- exemption

We refer to the above and enclose herewith Announcement dated
October 21, 2002 in connection with the Reorganization of New World
Infrastructure Limited, Pacific Ports Company Limited and New World

Services Limited, subsidiaries of the Company in duplicate for your files.

Yours truly
For and on behalf of
New World Development Co Ltd

Michael C Pei

Encls.
MP/jc

c.c. Ms Ellen Lin- The Bank of New York

EEPEEEABEPISHEHERAM30ME B (852) 25231056 HHE (852) 2810 4673
30/F, New World Tower, 18 Queen's Road Central, Hong Kong  Tel (852) 2523 1056 Fax (852) 2810 4673
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+ . TUESDAY DCTOBER 22 2002

The Stock Exchange of Hong Kong Limited 1akes no responsibility for the contents of 1his announcement, makes no representation as 10 its aceuracy or compleseness and expressly disclaims any lisbility whatsoever for any loss hawsoever arising from

or iR reliance upon the whole or any part of the contenit of this announcement.
- . =
HERRRARYL I

New World Development Company Limited

(incorporatad tn Hang Kong with fimited liablity) - B

DISCLOSEABLE AND CONNECTED TRANSACTIONS

New World lnfrastructure Limited
e REELARMLE ‘

(Inzorporated in the Cayman tstands with fimited fiability)

MAJOR AND CONNECTED TRANSACTIONS

Pacific Ports Company Limited

KR EKohRLF

(incorporated in Bermuda with limired liabillty)

MA;IOR AND CONNECTED TRANSACTIONS

. REORGANISATION OF NEW WORLD INFRASTRUCTURE LIMITED, o
PACIFIC PORTS COMPANY LIMITED AND NEW WORLD SERVICES LIMITED,
SUBSIDIARIES OF NEW WORLD DEVELOPMENT COMPANY LIMITED

Acquisition of Infrastructureé Assets by Pacific Ports Company Limited from
New World Infrastructure Limited

Acquisition of New World Services Limited by Pacific Ports Company Limited from . o
New World Development Company Limited and others ’ o

Dislrlbution in specie of shares in Pacific Ports Company Limited by
New World Infrastructure Limited

Financial Adviser to New World Development Company Limited and
N:w Wnrld ln(rastruclure Limited

MorganStan!ey i
Joint Financial Advisers 1o Pacific Ports Company Limited
BOCI Asia Limited ' Industrial and Commercial Bank of China (Asia) Limited

The respective boards of dircctors of NWD, NW1 and PPC ure pleased 1o snnounce that o 21 October, 2002, agreemenis were entered into by NWD, NW] and PPC, which would (tub]e:x to the fulfilment of specified conditions) result fo the
reorganisation of the NWD Group.

Reorganisation of NW1, PPC and NWS, subsidiaries of ‘NWD :
The Reorpmulron comprises; B - . ” . .. R .

1. sequirision of the Infrastracture Atsets by PPC from NWI for an aggregats consideration (camprising cash, PPC Shaces and an indertaking by PPC 16 pay certaa Fibilities of NWIY of lppraxlml\ely HKS10.25 2iod

2. acquisitign of NWS by PEC from the NWS for » thase of i HK$10.913 million: and

3. adistribution of all PPC Distribution Shares beld aad to be held by NWI ta its in the ratio of 5,87 PPC Distribution Shares to one NWI Share.

Tn jon with these acquisitions, PEC will lssue 12,554 million Consideration Shares. The Consideration Shares will be issued at the price of HK$0,9327 per share, giviog PPC an implisd equity vatue of approximately
HK$4,900 million on a fully-dituted basis) befere the jsation: NW1 will convert all the Preference Shares into fully-paid PPC Shares in the ratlo of ooe Preference Shass Lo ane PPC Share acéording ta the terms of the Preference Shares. As*
2 result of these 2nd conversion of the Shares, PPC. will issue & total of approximately 15,748 million new PPC Shares. In connection with the issue of such new PPC Sharcx, the PPC Board praposer to increase the

suthorised share capinal of the company.

Au at the dute of this announcement, NWD has a intecest of approximately 54.25% in NWT which, io tura, bas an nterest of 75.00% in the ordinary issued shase capital of PPC. When the Reorgeaisation is completed, NWI will cease to bold any
PPC Shases (which will nsicad be held direcity by the NWI Shascholders once the Disiributlon is completed) with the resultthat NWD will remain the ultimaie bolding comapasy of NWI and PPC and will bave 3 iaterest of approsiamately 4.25%
in N sad approzimately §2.00% ia PPC. The Reorgasisstion i subject (0, szong otber thiags. the spproval of the NWD the NWI and the PPC

Reasons for, and Beneflts of, the R:nrgmlnllon N

The respestive bosrds of directors of NWD, NWI and PRC consider the Reorgasitatics 1o be 8 valus-cahaaciag opportuaity for WD, NWI and PPC and thei respecive shaseholders. The ters of the ases acquiiton agreemeats are the result of
arm's leagih fations with reference (0 indep vatustions.

+ For NWD, the Rearganisation will briog sbaut more cfficieat corparate and cagite! structires for the group with better aligament and tilisation of the assets and linbilitiex of these principal subsi the mere streamlined and
efficient corparate and capital structures of these principal subsidiaries will unlock the poteatial of these subsidiaries sad will serve as enbanced platforms for schieving berter value for the NWD Sharcholders. .

« Por NWI, the Reorganisation will siguificastly reduce the company’s borrowings and provide NWI Sharcholders with the opporienity to own separate sharcholdiags ia two companics, one focusing on Ielecommunicatioor, medis sad
techaclogy businesscs and the other on infrastracture, perts development tnd services busincsses.

+ For PPC, the Reorganisation will broaden and deepen the company’s assets and scape of business, aad PPC is expected 10 become one of the feading i ports pment and services companies io Hong Kong, Macau sod the
PRC. . :

Detalls of the Reorganisation
1. Acquitition of the Infrastructure Assers by PPC

Puriuast to the Infrastructure Asscts Sale Agreement, subject to satitfaction and/or waiver of specified conditions, NWI will sell. and PPC will purchase, the Infrastructure Assets. The aggregate consideration payable by PPC to NWT amounts.
to approximetely HK$10,227 million sod s to be'satisfied by () the paymeat of the Cash Consideration (spproximately HKS8,5¢5 million. subjest lo adjesimeat, if eay); (i) the issvance of approximately 833 millicn NWI Coasideration
Shares at the issue price of HK$0.9327 per share and (ii) the underiaking by PPC to pay certain liabilities of NWI in the aggregate smount of approximately HK$886 millioz.

The Iofrasirueture Assets Acquisition consiitutes & major and connceted uansaction for cach of NWI and PPC and ihercfore sequires the approvals of the NWI 1ad the PPC under the Listing
Ruies. Such isalsoa and connected for NWD sag therefore equire the approvai of the Independent NWD Shareholders under the Listiag Rules. . .

2. Acquisirion of NWS by PPC
Pursuant 1o the Services Assets Sals Agreement, subject 10 satisfactiod and/or waiver of tpecified conditions, the NWS Sharcholders will setl, and PPC witt purchase, the entire issued share capital of NWS, the holdiog company of the Services
Assets, The consideration for the entire issucd share capital of NWS amounts fo approximately HK$10,913 million and is 10 be satisfied by the issuance of approximately 11,701 million NWS Consideration Shares af the issue price of
HKS0.9327 per shase, which represents 4 thure exchaags ratio of approsimatcly .84 PPC Shares to one NS Share,

The Services Arscts Acquititian consiitutes § mujor and cannecied transaction for cach of NWI and PPC and therefore requircs the approvals of the NWI Shareholders and the PRC uader the Listlng
Rules. Such it lso 2 and connesied for NWD and therefose requites the approval of the Independent NWD) Sharcholders under the Listing Roles. .
Completion ef each of the agreements described above is i frional and, fubject 1o satisfaction andfor waiver of the relevant conditions, wil ake place simultancousty.

3. Distribution of PPC Distriburion Shares by NWI ) t
" NWI will coavers its entire hcldln; of 3,193,654,306 Prefereace Shares into (ully paid PPC Shues at Completion. Conversion will be in lhc r21i0 of one Preference Share to ane PPC Share sccording to the terms of the Preference Shares.

Followiag Completion, subject to the approval of the NWI Shareholders In geners! mecring, NWI't catite bolding of spproximately 5,592 million PPC Shares il be distributed fo the NWI Shascholders, resulting io the NWI Shascholders
bolding direct interests in PPC jnstead of indirect lnterests through NWI. The Distribution will be made 1o the NWI Shareholders whose names sppeas on the register of members of NWI on the Record Date in the ratlo of approximately $.87
PFC Distribution Shares to one NWI Shace.

The regisier of members of NWI willbe closed from 7 Jamuary, 2003 10 5 Jaguary. 2003 (both dnys izclusive) for the purpose of ining the of the NWI 10 the PPC Distribation Shares; No tragsfer of NWI Shares
may be regintered during this book closust period. ) . . L

ta coboectioo with the Rwr[uunlmn PPC wxl] issue Ap-proxunllely 12 554 million pew PPC Shlru a1 Consideration Shlxn md 3 193 654 305 PPC Shlxel purlulm to canversion in full of the Preference Shl.r:l PPC's ard.mlry issued share
capitd will be lncmlud {rom approximately 2,060 mijlion sheres a3 8t the date of this announcement 1o approximately 17,808 million shares immediately afier the Reer;mmnm

Pursusal to the Rcornmuuan the PPC Board proposes 10 increase the lulbonx:d share capital of PPC and to change the name of PPC 1o NWS Holdings Limited.

erculm co.ummng, among other things, details of the Reorganisation, the recommendations from the respective independent boud committees 2nd the letters of advice from the respactive independent ﬁn-nml ndvum. together with the
motices convening the respective general meetingi will be despatched by NWD, NW1 and PPC to their respeciive shaseholders as soon as practicable,

Tradiog iz NWD Shares, NWI Shares iad PPC Sharei o the Stock Ex:hlnge wis suspeaded with effect from 9:36 a.m, on 17 Qctober, 2002 at the request of NWD, NWI and PPC ding the ication of this
li
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ERVIEW

respective boards of directors of NWD, NW1 and PPC are pleased to announce (bat on 21 QOctober, 2002, NWD, NWI,
‘and the NWS eatered into the Asscts Sale Agreement and the Services Assets Sale Agreement,
<h, after Completion, would result ia a reorganisation of NWI, PPC and NWS, subsidiaries of NW'D Completiop of the
\ements is subject fa, among other things, the approvals of the NWD W
tcholders end the PPC 1. In addition, of each of the Infrlumc\uu Asuety Sule
cement and the Services Asscls Sale Ag ¢ is conditions! upon of the other agreemont and will, subjeet
wtisfaction andfor waiver of the respective conditions specified in the agresiments, take place simultancously. Detaily of
¢ agrecments sre fel out in the scetions headed “Infrasiructure Assets Sale Agreement™ and “Services Asscts Sale
sement” below,

boerd of directors of NW1 also wishes to announce thet it has prssed a resolution o distribute NWI's eatire holdiog of
! Shares {ollowing Completion (o the NW1 The Distribution it subject to Completion and the approval of
NWI Sharcholders. Details of the Disiribution are set out in the section beaded “The Distributios™ below.

PPC Board alka withes 1o aanounce proposals (o increasc PPC's nuthorised share capita] aad ta change (he company's
. The propoted increste in authorised share capital and change of name are subject to Completion ead the approvs of
PPC Shareholders. Deisils of the proposed increase io autharised share capial and change of name are sef out iv the
ioo headed “Information on the PPC Group” below,

Reorganisation comprises:

acquisition of the [nfrastructure Assets by PPC from NWI for an aggregate consideration of approximately HK$10,227
million, represeating the apgregate value of (i) the Cesh Consideration (spproximately HK3B,54S miltion, subjest to
sdjustment, if any); (i) approximately 853 million NWI Cousideration Shares at the issue price of HK$0.9327 per
share aad (iii) the uadertsking by PPC 1o pay ceriain lisbilitier of NWI in the aggregate amouat of approximately
HK$886 million;

+ Kew World Development Company Limited / New World Infrastrucivre Limited / Pacific Ports Compexy Limited Joint Arnenncement - Page 2
REASONS FOR, AND BENEFITS OF, TEE REORGANISATION

The respective boards of dir¢ctors of NWD, NW1 and PPC believe (hat the Reorganisation will be highly beaeficial 10
NWD, NW1 and PPC and their respective shareholders. It will wansform the compasies and the NWD Group as & whole,
and ir inteaded to give each company s capital structure that matches its business pmﬁle and risks and 10 allow ench
company to pursue a clear business and growth strategy.

NWD Benefits

The Reorganisation will bring about mare streamlined and efficient corporate aad eapita) suructures for the NWD Group,
with better alignment and utilisstion of sssets and liabilities of these principal subsidiaries. At n result of the injection of
the Lofrasisuctare Assets aad the Services Assets into PPC, PPC is expected o cnjoy & bealiby capital structure and 4
reasonable level of debt serviced by stronger cash flaws. The board of disectors of NWD believes that the mate sureaculined
20d cfficient corporate and capita! structures of these principal subsidistier will ualock the potential of these subsidiaries
and witl sesve a5 enbanted platforms for achieving bettes value for the NWD Shaseholdess.

NWI Begeflts
The Reorganitation will significantly reduce tbe company's borrowings and af the same time, provide the NWI Shaseholders
with the opportunity ta own separate ings in two one focusing oo i media and

technology businesses and the other on infrastructute, ports development and services businesses, each with a clear business
strategy and appropriate capital structure. As at 30 June, 2002, NWI's uet gearing ratio (being the ritio af net dede o
cquity) is 72.23%, the ratio is expected 1o fall 1o below 15.00% immediately after the Reorganisation. The aodited net
tangible assets of the NWT Group as a1 30 June, 2002 is approximately HK$11.877 m.uwu 1'h= dlunbunon of NWI'y eatire
holdiag of PPC Distrivution Shares to NWI will give NWI in both NWI and

PPC Beneflts

The Reorganisttion witl broaden end docpen the company’s susets s 1¢0po of busisess. PPC it sxpected ta become ome of
ke leading ports pment sad services in Hong Kong, Macaa and the PRC. Financial
regarding the businesses which will become constituent parts of PPC it ‘tef out In the vection headed “Finaacial

scquisition of (he cntire issued share capilal of NWS by PPC from the NWS for a ion of
spproximately HK$10,513 million, which is to be srisfied by the issuonce of approximately 11,701 million NWS
Consideration Shares ni the issue price of HKS0.9327 per sbare, which reproscats & share exchange ratio of approximatcly
8.84 PPC Shares 1o one NWS Share; 2

+ distribution of the entise holdiag of approzimately 5,592 million PPC Distribution Shares by NW! following Completion
10 the NWI in the ratlo of 5.87 PPC Distri shares fo ooe NWI Share, which will
include 3,193,654,306 PPC Shares to be issued 10 NWI upon conversion in full of the Preference Shases.

ordioary issued share capital of PPC will be increased from approzimately 2,060 mitlion shares as at the date of this
>uacement 1o approzimately 17,808 million shares upon issuance of (he Coaniderstion Shares and 3,193,654,306 PPC
zes pursUARL 0 conversion a full of the Prefereace Stures.

1t the date of this ennouncement, NWD bas pn interest of approximately 54.25% in NWI which, in ruro, has as interest
5.00% 0 the ordinary itsued share capita) of PPC. Whes the Reorganisation is mmpl:xed NWI will cease to hold any
* Shares while NWD will remain the ultimate holding company of NWI and P

NWD Group's yimplified corporate structures before and sfter (he Reorganisation can be illustrated by the following
w

Before the Reorganisation

[———F:} v
NwI*

f_—iinfrJSWCmre Assers ‘ ’

54.25%'

, Services Asscts J

J: 1n addition to e nsarest of xpproximately 4.25%, NWD also has as lodivect latevst of approimataly 0.34% la NWI bele by Fiaaacial
Cancepts Tavestment Limited, 3 wholly-owned subsidiary of NWS.

Listed on the Sick Exenange

Afkr the Rurglnlullnn

m

[s425% | s200%

NwI* PPC *

Ports Business

Infrestructure Assets

|

100%

Services Assets

: Abat the dute of (his announcement, NWS balds an inserest of tpproximutely 0.35% fo NWI through a wholly-owned subsidiary.
Following completion of the Reorgazisation, NWS will coatinge o o!6 ua interes! of approximately 0.35% In NW1 ad NWS will bold an
interest of approximutely 0.11% in PPC.

Lisied on the Stack Exchonge

following table illustrates the simplified shareholding structure of the NWD Group s al the date of this announcement
iter the Reorgagisation.

BEFORE AFTER

Approimite % Approzimate % Approxizute % ' Approsimate %

evDerklp ownenshlp ovpershlp of the ownershlp of the
of the srdmary of Lbe erdlzary orfingrybmed - Nemberef odloaryimoed  Namberof
irrmed chare Nomber of issned share Nomber of share caphad shares share caplal shares
capltal ng at e apulpst sl iooedltey  tmmedintdy  bmastiady tmoedlately
thedatrofthis  thediteof s thedateat (i thedate ol s alter the | after the fter the fler the
o e N Ll "o, L NI N¥I
- - 2 SI8.561.485 5200 9.259.03.136 5428 516561485
BH 1IN - - - - - -
< . - - ane 19309112 015 3,357,600
P - - it 1206300 e Has00 o 170830

For the purpoascs of tis wbld. dlectors meany directon of PPC or NWI an the case rny b,

PIC okl bave 1n indicact atarsst of approxliaaiely 0.11% in lself 188 63 nierest of apgros mutely 0.93% b NWI through Financlal
Concopts |avestment Limiteds a wholly-owaed sabsidlary of NWS,

Information” betow, As at 30 June, 2002, (i) the audited net tangible essets of the PPC Group (before the Reorgasisation)
was approximately HK$3,682 million, while (ii) the sudited net tangible ssscts of the NWS Group (which holds the
Services Asets) and (iii) the unaudited pro forma combined net tangible assels of the Sale Group Companies gad the
Tangjin Highwsy Companics (which together hold the Infrastructure Assets), together with the Shareholder's Loags and the
Taagjio Lotns due to the NWI Group were spproxicately HK$4,525 million and tpproximately HK$9,024 millias,
respectively. The aggregate value of (i), (&) and (iii) is approximaiety HK$17,231 million, being 4.68 times of the sudited
&ei tangible sssels of the PPC Group befare the Reorganisation. Such nggregate value, calculated from historical figures,
does not take into account new borrowings which would be taken up by PPC 2nd the casb from PPC's intcrual resources for
sarisfying tbe consideration fof the Asnicts i wnd the Services Assels Acquisition.

APPROVAL BY INDEPENDENT BOARD COMMITTEES

NWD will establish ag | to sdviss the N’WD in respect of the
Reorganisation; snd N M Rotbschild & Snm (Hong Kong) Limited bas beea appoiated 83 the indepeadent finaacial adviser
10 the independeat board committee.

NWI has i Board Committ directors, namely
Dr. Li Kwok-Po, DlVld M! Cheng Wai-Chee, Christopher and Mr. Glry Wllum Johs Coull ta advise the Independent
NW1 Shareholders in respect of 1b¢ Infrastrocture Abssts Acquisition ané ihe Services Ameis Acquisition; and Angio
Chinese Corporate Finance, Limited has bern appointed a1 the |ndependenl finencial adviser o the NWI Lnd:pendem Bowrd
Committee.

PPC wil extablish a independent botsd commiries o advite (he Indepeadent PPC Shareholders L mpm'or tbe Infrastructure
Assets Acquisition and the Services Assets Acquisition; aad Commerzbask AG, Hong Koug Branch has been sppoiated as -
the indepeadent finsacial adviser to the indepeadent board comumittoe.

. DETAILS OF THE REORGANISATION

1. INFRASTRUCTURE ASSETS SALE AGREEMENT
Date N S . A .
21 Oetober, 2002 P

Parties
Veador: Nwl

Purchaser  PPC

The Infrastructure Assets Acquisition .-
Pursaast o thc Ifrasimerurs Asiet Sale Agreement

o N il prosare e wholly owned rubsidiary, L,ougun 1 1ell,
capital of the Sale Compaaias:

oW w.u procure Lategaia (o arsign sl ‘of ity ights and beneits under the outsianding Sharcholder's Loans 10
PPC sbaolutely;

«  NWI will eater into the Deed of Truﬂ in respect of the wransfer of the rights and begefits, Habilitics and
obligations accruiag to NWI (from the date of Completion) tn rexpect of it [adirect interess (through NWCI) in
(he men Highway Companies (including the Taagjin Loans) to PPC. Pursuast to the Deed of Trust, PPC will
also undertake to repay the principal and ioterest outstanding from NWCIL (as borrawer) under the BOC Loan
from time to time a3 they fall due; .

« PPC will make so up-front paymeat sepretenting the fate value of the NWI Nates, tubjeet to adjustment, if any.

NW's interests in the Sale Companies and the Tangjtn Highway Compaziés as 4130 Juné; 2002 and the Shafehiolder's
Loans and the Tangjin Loans as al 30 Seprember, 2002 hnd an aggregate value of approximtely HK$10,227 mitlion:
The Sale Companies are wholly-owned rubsidiaries of NWI through which NW1 boldi it effective interests ia tbe
Operating Compasies (other than the Tangjin Highway Compasies held by NWCI). Following completion of ibe
Reorganisation, the net avsets and the fisancial results of the Sale Companier will cease (o be consolidated, and
NWCT's nteret i3 he Tango Highway Companies il ceass o be squity accounied for, o e copsolidased fasocial
statements of "

Followiag Campletioa, the Sale Compasits will become wholly-owaed subisidiarics of PPC and will be consolidaed ia
the consolidated fizancial statements of PPC. The Tangjin Highway Compasies will be equity accounted for in tae
consolidated financial statements of PRC

The Infrasiructure Assets represent all of N'WU's interesta in its tadivional infrastructure assets, that is, road, bnﬂgt
tunnel, water treatment and power plant investments.

Consideration

The aggregate comsideration plylbl= by PBC to NW pursusat 1o the lnfrastructure Assets Acquitition amotats to
spproximately HK$10,227 miltion and bas beea determined oa the basis of arm's length negotistions with refescace o
20 independent valustion of the Infrastructure Assets prepared by Sallmanns valuing the Infrastrocture Assets at
approximately HK$10,160 million 83 at 30 June, 2002 which; after adjusting for certain corporate expeases and ibe
Book Value, comes to epproximitely HK$10,227 million. The value of the consideration represeats 113 times of the
net tangible assets of the Infrastructure Assets &5 at 30 June, 2002, The valuation of the Infrastrocture Asscls wus
determined on an income approach known ay the discounted cash Now method. The aggregate coasiderntion is to be
satisfied by:

= the payment of the Cath Considerstian, which will be finsaced by externat loans and ivmennl tesources of PPC,
by PPC to NWI (subject to ld)unmem if amy, a8 vet 0t in the section headed “Adjustment to the Cash
Cnnildeution below);

. lhe issuapce of the NWI Cousideration Shares by PPC ta NW] or its somines at tbe Issue Price; ud

+ the undertaking by PPC to repey the princips] aad interest outstanding from NWC uader the BOC Lo

Adjustment to the Cash Consfderation
If any additiopal shercholder's lonns are made by NWT andfor Lotsgals to the Sale Group Ccm;umu or by NWCT 10
the Teagjin Highway Compaaics between 1 October, 2002 and Completion and sot repaid before Completion, PPC
will acquire such 1oans for cash a1 their fade value. If any Shareholder's Loans or Tangjin Loans ere repaid between |
October, 2002 1ad Completion, the Cash Coasideration will be reduced on  dollas-for-dollar basis, An asnouncement
ill be made by NWI aad PPC if there is any material change to the Sharebolder's Loans and/or the Tangjin Loans.
There has been 0o materisl chaoge ia the balance of the Shaseholder’s Loans sodfor the Taogjin Loas since 30
September, 2002 up 1o the date of thit annouscsment.

Pursuant to the Iofrastructuce Aneu Sale Agreement, PPC undertakes that, if 30 requested by NWI in certain
circumstances, PPC will execnte 8 deed pol] to assume the liabilities of NWI under the outstanding NWI Notes with
effect from Completion. In such event, the Cash Consideration whll bo reduced by such lmounl nprmnun. the
outstanding liabitities of NWT under the NWI Notes which will Bave been Lnumad by PPC.

BPC is scquiring an =ffective interest of spproximately 48.86% io Wuban Bridge from NWI at the Book Velue, subject
to sdjustment depending oo the Compensstion Amount. If (55 Compenration Aroont cxceeds the Book Value, PPC
will pay to NWI 20 emount equivalent to balf of the amount by hich the Compeasatios Amouat exceeds the Book
Value. I the Componsation Amount is less bas the Book Valus, NWI will pay to PPC an amouat equivaleat 1o the
amount by which the Book Valise exceeds e Campensation Amount,

Taking into comsideration the above reasons ead factors, Ihe NWI1 Discetors and the PPC Board bzllsve Ihll the
aggregate consideration of epproximately HKS$10,227 million for the Infrastructure Assels Acquirition 10 be fair and
reasooable. The NWI Dircctors and the PPC Bourd aiso consider (ho terms of the Infrastructure Assets Salc Agreement
{includisg the Cash Consideration, the pymber of NWI Copsideration Shlrcl and tbe Issve, Pncﬂ) to be fair and
reasonable and in the best interests of their respective shareholders. R . .
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NWI Coosideration Shares

The NWI Coasideration Shares, when issued, will rank pari passu iz all respects with the PPC Shares thea in issuc,
including the right to receive any dividend declared afier the date of Complation. The NWt Consideration Sheres
represent;

. approximately ¢1.41% of the existing issued ordinary share capital of PPC,

+ approximately $.84% of the issucd ordintry there capital of PPC as enlarged by the issuance of it the Consideration
Shares but before conversion of the Preference Shures; and .

+ approximately 4.79% of the issued ardinary shere capital of PPC as enlarged by the issuance of ail the Codsideration
Shares and conversion in full of all tbe Prefercace Sharet.

The Issue Price of HK$0.9327 per NWI Coasideration Share has been determined with reference to aa independent
veluation of PPC prepared by Chesterton, The valuation of PPC wes determined on 8 income approach known as the
price/eamings multiple method. Dessils of the valuation and the rationale for using the price/earnings multipie meshod
will be iacluded s the shareholdert’ elrcular of NWI The Issue Price represents:

+ apremivm of approzimately 132.01% o the average closing price of epproximately HK$0.402 per PPC Shase &5
quoted oo the Stock Exchange from 2 Ootober, 2002 10 16 Detober, 2002, being oe last 10 wading days priot to
the date of suspension of trading in the PPC Shares on the Stock Exchange: and

+ a premium of approximately 119.46% (5 the closiog price of HK$0,425 per PPC Share as quated on the Stork
Exchangs an 16 Qetaber, 2002, teing the lest trading day prioc o the date of suspension of trading io the PPC
Shares on the Stock Exchange.

The NWI Directars and the PPC Board belicve that the Issue Price and the Cash Consideration are fair and reasonsble.
The Issue Price represents s premium of about 33.09% to the audited net tangible asset value of the PPC Group as at
30 June, 2002 of approximatety HK$0.7008 per PPC Share on 4 fully-diluted basis, essuming conversion in full of the
Preference Shares.

Condltions of the Infrastructure Assets Acquisition
Completion of the
Assets Acquisition Conditians:

Assets Acquisltion s upon, zmong other things, the fellowing Infrasiructure

«  the passing at 8 generst meeting of NW1'by (he Indepeadent NWI Sharcholders of # resolution to approve the
iofrastructure Assets Sale Agreement and transactions contemplated therein:

. PPC having obtained financing for the Cash Consideration on terms satisfactory to PPC 2nd all the conditions
precedent relevant to such fisancing arengements baving been fulfilied (or waived) ip accordance with the tesms
thereof,. save for the condition thereio relating o the obligations of NW1 and PPC under the Infrastruciure Assets
Sale Agreement;

«  the passing at a general meeting of PPC by the.lndependeat PPC Shareholders of a resolution (o approve the
Infrastruciure‘Assers Sale Agrsement $od transaciions contempiated thesein, the increese in the authorised share
capital of PPC and 1be aliotment and issuance of the NWI Consideration Shares;

+  all the conditions precedent to the Services Assels Sale Agresment having been fulfilled (or waived) ln accordance
with the terms thereol, save for the coudition therein relating to the obligations of NWI and PPC uader the
Infrastruciure Arsets Sale Agreement;

« the Stock Exchange granting approval of the listing of. and permission to des! in, the NWI Consideration Shares
30d the PPC Shares o be issied upoy couvertion of the Prefesence Shares £ad such spproval 3ot having beea
subsequenily revoked prior 1o Completion:

« the release of NWI from certsin guarentees in relation to loans taken out by Asia Cograiner Terminals Limited to
facilitate il in completing the construction of Container Terminal No. 9 on Tsing Yi Lsland, New Teritories, Hong
Kong and such release remainiog in full foree and effect;

* the waiver of pre-emplive right from the exinting shafeholders of certein Sale Group Companics aad the relense
of NWI and Lotigaia from certain related guaranices sad fuch waiver and release remaining in full force and
sffecn: .

+the passiog at s general meeting of NWI of a resolutios 1o approve & disribution in spesie of the PPC Distribution
Sbares o the NWI Sharcholders in accordance with the articles of association of NWJ; and

ary conscats and approvals in respeet of the allotment and
y manérs of hetions eon!cmphud by uu Tnfrastructore Assets

he_Bermuda Monetary Autharity grenting all
;tesuanee of the NW] Cnnlldcnuwn Shuex nnd
Sale Agmmur‘ b T

Under ibe Infrasiructure Assets Salé Agreement, mg‘u are piovisions allowing for the whiver of coriein of the
Infrastryctore Axsett Acquisition Conditions. Completion of the Infractructure Assets Acquisition will take phace on
the fater of: (i) 13 Jasuary, 2003; or (ii} the third business day (Saturdays excepied) after the day on which the
Infrastructure Aseets Sale Agrecoeot becomes unconditional, or on such otber date a8 NWI and PPC may motually
agroe in writing, Complotion of the [nfrastrpsture Asicis Stle Agreement and the Scrvices Assets Stle Agreement are
inter-conditional and, subject to satisfaction and/or waiver of the relevant conditions, will take place rimulianzously.

If the infrastructure Assets Acquirition Conditions are oot satisficd or waived on or before 30 Junz, 2003 (or such
other date as NW1 and PPC may agree), the Infrastructure Assets Sale Agreemeat will lapse aod an announcement witl
be made accordingly. The NWI Directors and the PPC Board expect the Infrastructure Aum Sale Agr:emm to be
completed on 15 Jaguary, 2003,

Information on the Infrastructure Assets
The Infrastructure Assels comprise all of NWI's effective interests in e m;h ny Compmles he Taoglin Highway
Compeaics, the Bridge Companie1, the Power Companies snd the Water Companier.

The Highwey Comptnies operate 2 total of 34 1all roads in Guangdong, Guangxi, Shanxi and Wuhea in the PRC and
the Tate’s Caira Tuncel in Hong Kong. The Tangjin Highway Companies operste the Tangjin Expressway (Tianjin
Nestb Section) in Tianjin io the BRC. The Bridge Companies operaie three toll bridges ia Guangdosg and Tinajin in
the PRC. NWI has an effective interes! of approximately 48,86% io the Bridge Company which owns Wubn Bridge.

The Highwey Companics, the Tanglin Highway Compazics and the Bridge Companics provide a setwork of expressways,
roadways and bridges for freight and pessenger Uaasport in Guangdong, Guangxd, Shanxi, Tianjin and Wehea in the
PRC and Hoag Kosg.

The Bewer Compsnies operate four power plants ip Guangdong 2ad Sichuan in the PRC and one pawer plant io
Maczu,

The Water Companies operate ane water treatment plaas in Macau, 15 Water treatment plants in the PRC and one water
treatment equipment manufactaring plant in the PRC.

The NWI Directars currently have 0o plans 1o dispots of-any other operutions of the NI Group to the PPC Group,
Any fuiore (ransactions between the NWI Group sad the PPC Group will be subject to the Listing Rules.

Use of Proczeds by NW1

The NWI Consideration Shares will be distributed by NW1 to the NWT Sharchelders as described in the section headed
“The Distribution” below.

The Casy Consideration will be used by N1 1o voluptarily repay NWF's exinting creditors in the aggregite amount of
spproximately HKS8,545 million.

Noa-compete Undertaking of NWI

Pursuant 1o the 1ermp of the fofrestructure Assels Sale Agreement, N'WI hes givep & non-compete ndenaking to FPC
such that, among other things, NWI will not and will procure that its subsidiaries will not in any relevant capacity
duriog 15 years from the date of Completion directly or isdirectly carry on any investment, development, operatias of
management of toll roads, toll bridges, tunaels, water treatment plants, power plants or tunnels or the manufacture,
trading or sale of water Wreatment equipment anywhere in the warld (oiher thas certain permisted activities).

SERVICES ASSETS SALE AGREEMENT
Date
21 October, 2002

Farties
Warrantors: NWD and CTFEL

Vendor: - NWS Shiareholders

Pnrcbmr' PRC

New World Development Company Limited { New World infrastructnrs Limited / Pacific Pors Company Lintied Joint Anuswncimeni = Aags 3
Conslderation -

The consideration payable by PPC ta the NWS Shareholders pursuant (o the Services Assets A:quixilinn amounts 1o
spproximately HK$10,91 miltion an8 has been determined on the basis of arm’s length negotistions with reference 1o
10 independent valuation of the NWS Group prepared by American Appraisal, vatuing the NWS Group at HK$11.003
million as at 30 June, 2002 which, after sdjusting for the amount of cash divideods of approximately HK$89.61
milllon elected by the NWS Sharchalders, comes to approximately HKS10,913 million. Tbe valualion of the NW§
Group was determined on an invome spproach knows a3 the discounted cash flow method. The consideration ls to be
satisfied by the issurnce of the NW'S Consideration Shares by PPC 1o the NWS Sharebolders of their nomintes at the
Issue Price of HK$0.9327 per NWS Consideration Share, giving PPC 1n 1mpl|=d equiry value of spproximately
HEK$4,900 million {on a fulfy-diluted basis) before he The NW ion Shares represent 3
share exchrage ratio of approximately 8.84 PPC Shares to one NWS Share wh\cb is arrived ot on the basis of the
consideration for the Services Assets Acquisition, The valie of the considerstion of the eatire issued shars c-pml of
NWS represents 2.4 times of the pet tangible ssscts of the NWS Group. . B

Taking into cousideration the abave reasons and factors, the NWD Directors, the NWI Directors and the PPC Board
belicve that the consideration of approximately HK$10,913 milion in respect of the Services Assels Acquisition (o be
falr nad reasonable. The NWD Directors, the NWI Directors and the PPC Board also consider the terms of e Services
Assets Sale Agreement (including the issue Price) to be fair ind reasonable and in the best {pteresis of their respective
shareholders.

NWS5 Coasideration Shores

The NWS Censideration Shares, when issued, will rank pari passu in all respects with the PPC Shases thea in issue,
including the right to receive zny dividend declared afier the date of Completion. The NWS Consideration Shares
represent:

© approximately 568.02% of the existing Issued ordinary share capital of PPC;

© spproaimately 60.07% of the issued ordinary share capital of PPC a5 enlarged by the issusnce of il the
Shaces but before. ion of the Preference Shacts: and

»  approximately 65.71% of the issued ordinary ahare capital of PPC us enlarged by the irsvance of all the
Consideration Shares and conversian in fuil of the Praference Shares,

Toe hasue Price of HK$0.9327 per N'WS Consideration Shere has been determined with reference 10 a independem
valuation of PPC prepared by Chesterion. The valuation of PPC was derermined on an income approrch koown &3 the
price/earnings multiple method. Dettils of the valuation and the rationale for usiag the price/eamings muluple method
will be included in the sharcholders cireulas of PPC. The Issue Price represents:

¢+ apremivm of approximately 132.01% to the average closing price of approximately HKS$0.402 per PPC Sharc as
quoted on the Stock Exchange from 2 October, 2002 to 16 October, 2002, being the last 10 trading days prior (0
(be date of suspension is trading of the PPC Shares on the Stock Exchange; and

2 premivim of approsimately 119,46% 10 1be clasing price of HK$0.425 per PPC Share ax quoted on the Stock
Exchaage on 16 October, 2002, being the 1811 trading dry prior to he date of fuspeasion of tradiog i the PPC
Shares on the Stock Exchange.

The NWD Directors, the NWI Dircctors and the PPC Board belicve that ke Itsus Price is fair and reasonable, The
Iisue Price represents a premium of about 33.09% ta the audited net tangible asset value of the PPC Group as at 30
June, 2002 of approximstely HK$D.7008 per PPC Share oa & fully-diluted basis, assuming conversion in full of the
Preference Shares,

Conditiona of the Services Assets Acquhmon

Completion of the Services Asszts Acquisilion is ccndxuoml upon. among other things, the foliowing Services Assels
Acquisition Conditions:

«  the patsing 2t & general meeting of NWD by the hd:y(udzm NWD Sharcholdect of & rssolution to apprave the
Reorganisation and related maners; .

+ the passing at a gencral meetiog of NWI by the Independent NWI sxwémam of & resofution 1o approve the
Services Assets Sale Agrecment and transactions contemplated therein;

»  the passing at a geoeral sheeting of PPC by the Indep PRC or the PPC ai the
case may be, of 4 resolution 10 spprove the Services Ansels Sale Agreement 8nd transactions canteemplated
thertin, the increase jo the authorised sbase capital of PPC and the ellotment ad istutnce of (b NWS Consideration
Shares; .

+all the conditions precedent to the Infraptructore Asscts Sale Agreement having been fulfified (or waived) in
accordance with the terms therzof, save for the condition therein relating to the obligations of the pariies under
the Services Asscts Sale Agreement; :

s .the.Stock Exchange grantiog approval of the listing of, and permissios to dealia, the NWS Consigeration Shares
and such lp‘pfovll not hlvm| beea subssquently § nvokad pnM to. CamPl PR : P

+  the Bermuda Mohetary Authority granting sl) Decersary consents and approvals in respect of the allotment and
issutnce of the NWS Consideration Shares 20d eny maticrs or sctions cantemplaied under the Services Assels
Sale Agreemeat; and

« il 10 required, the cooents, Hicences, orders, grants, and
ather approvals necessary for the Services Asses Acquisition by PPC and/or NWS baving been obtained by NWD
andtor PPC sad/or NWS from sppropriate governments, governmental or rade egencies, courts of otber regulatory
bodies or lenders or ereditors on 1erms reasonsbly ratisfaciory to PPC andfor NWD (as the ¢ake may be) and such
conseats, licences, authorisations, orders, graais, confirmations, permitsions, registrations and olhu 2pprovals
remaining in full force and effect,

Usder the Services Assels Sale Agreement, there are provisions allowing for the waiver of certain.of the Services
Asset Acquisition Conditions. Completion of the Services Assctn Acquisition will take place on the later of: (1) 15
January, 2003 or (ii) the third business day (Ssturdays excépted) afier the day on which the Services Asscis Sale
Agreement hecomes unconditianal, of, 0a such other date at NWD and PPC may mutaully agree in wmmg Completion .~
of the Services Asseis Sale Agreement and the Assets Sale A are i and, subject

to satisfaction or waiver of the relevant'conditions, will take place simultancously.

If the Services Assets Acquisition Conditions are not satisfied or waived on or before 30 Juse, 2003 (or such other date
25 NWD and PPC may agree), the Services Astcts Sele Agreement will lapse. The NWD Directors and the PPC Board
expect the Services Ausets Sale Agreement to be completed on 15 Japvary 2003,

Noo-compete and Engagement Undertakings of NWD

Tt is # term of the Scrvices Assets Sele Agreement thay, at Completion, NWD and PPC will enter into a deed of non-
compete kad engagement undertakings pursuast 10 which NWD will undertake to PPC that within the perfod of 15
years from the date of Completion, NWD will not and will procure tha its subsidiaries (other than members of the
PPC Group) will o1, other than pursuany to certain exceptions (details of which will be set’out in the circulars to the
respective sharcholders of NWD and PPC), directly or indirectly, participate in, hnld any right or interest in:

(3 a0y of the services comprited in the Services Assets saywhere within Asta; o
() aayof the prejecu comprised in the Infrastructure Assetn anywhere i the world,

Io addition, NWD will, pursuant to the deed of (subject to certain

qualifications to be set out in the circulars 10 the rexpec!ive shu:holden of NWD and PPC), uadentake to PPC, in

relation 10 ail requirements in Hong Koug of the NWD Group for the provision of any services comptised in the
Services Assets of the NWS Group, 1o eagage the PPC Graup for the provision of such services for a period of 1
years trom the date of Completion.

Non-Disposal Undertaking )
Under the Services Assets Sals Agreesent, cach of the NWS Sharcholders bas given sa undertaking to PPC ot 1o sell,
encumbes or otberwise Siapose of any of the NWS Consideration Shares allotied to it within 1he perivd of +ia months
followiog completion of the Servicen Atsets Acquisition, except with the prior coaseat of PPC or for disporal of any of

the NWS Consideration Sheres to NWD or its nomsinee.

Ioformation on the NWS Group

The NWS Group if 4 conglomerate providing & diversified range of services 1o  broad base of customers. +. The NWS
Group's b\umessu are currently organised inta five major divisions, amely Facilitiey, Contracting, Transport, Fioancial
and E: Services, A brief of each division is set out below.

Facilides !

(a) Convention and exhidition operations: the privcipal operating comptsy is Hong Kong Convention and Exbibition
Centre Managemezt Limited (wholly-owned by NWS) which operates and manages the Hong Koog Canvention
and Exhibition Centre and provides consuliancy and advisory services in relation 1o detigs and operation of
convention A5 exhibition facilities and re]m:d functions such s the setting up of media and broadeasting centres
for mljol intemnational functions, .

(b) Property mancgement: the principal operating companies are Urban Property Muu:m:m anxcd Kiv Lok

Service Managemeat Campany Limited and Urbao Packing Limuted (all wholl 4 by NW/
Property Manageteat Limited (99%-owned by NWS) which undertake the provision of propcn’y masigemeat
services and related ierviees, including propesty sales and leasing agency, propenty menagement consaltancy and

carpark misnagement. ]
(¢) Sacurlty and guarding: the pnnclpll operating compatiss are Qeoeral Secuity (HK) Limited aad Umlemury
The Services Assets Acguisition : : : Secarity Company Limiied, (both wholly-owned by NWS), which provide & full renge of security and related
Pursuant 10 the Scrvices Assets Sale Agreement, the NWS Shareholders will sell, and PPC will purchase, the eatire business incloding ,num. services in the residential, commercial and industrial sectors, security system
iesoed shase capital of NWS for’e consideration of approximately HK$10,913 million. NWS is an app arm momxam;, lm:curgd wranipert sefvices and sapply of security products.
52.35%-awaed subridiary of NWD theough which NWD holds it effective interests in the NWS Graup.
(@) Cleaning and lundry: the principal eperating companies wre Pollution & Protection Services Limited, Wai Hong
Following Completon, NWS will become s wholly-owsed subsidiary of PPC. The NWS Group reprelenu alt of Cleaning & Pest Control Company Limited and Now China Leuodry Limited (all whollyowm’ by NWS) which
NWD's interests in its Services Arsets. provide ¢ diversified rangs of sesvices, including building and office cleaning, and lauadry,
Ey ‘. " K v s i
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Contracting

(8) Construetion: the principal cpmnng company is Bip Hiag Construction Company Limited, (wholly-awned by
NWS), which provides s comprehensive range of construction and related services such as building canstruction,
civil engineering, foundation, demalition. building services, decoration snd finting-out works, construction
management, building equipment aad materials supply. The NWS Group also provides a broad range of refated
services covering the provisios of individus] specialist constructian services to the complete design and capstruction
of buildings on a turnkey basit.

() E&M Engineering: the principal operatiog companits are Young's Enginecring Holdings Limited and Trideat
Engincering Company Limited (5olh wholly-owned by NWS), which provide sod install & wide range of building-
relsted E£M engincering works including fir-conditioning. beating and ventilation systems, fire servicet systems,
plumblng and drainage systeos, and electrical systems. The rango of services cover the provition of individusl
specislist E&M snginesring trade services to the complete desigh and installation of electrical and mechanical
systems.

Transport

The principal operatiog companies are New World First Bus Services Limited, New World First Ferry Services
Limited, and New World First Feary Services (Macau) Limited, all of which ase wholly-owned by NWS, New World
First Bus Services Limited was awarded the bus franchise of 88 routes in March 1998 and built up & fleet size of 760
butes cusreatly serving 100 routes in Hong Kong. New Warld First Ferry Services Limited operates a total of 11 routes
serving outlying istands and inaer hacbous routes. New World First Ferry Servicos (Macau) Limited provides ferry
secvices between Hong Kong and Macau,

Financkal

The principsl operating companies are New World Insurance Services Limited (wholly-owned by NWS), Tai Fook
Securitics Group Limired {20%-owned by NWS) and Tricor Holdings Limited (23%-owned by NWS). which provide
intemational risk management sad insurance broking services, securities Services, and secretarial servicen respectively.

Environraentat

The principe! operating companies are Hong Kong Island Landscape Compaay Limited (wholly-owned by NWS) and
Far Esst Landiill Technologies Limited (47%-owacd by NWS). Hong Koag lstend Landscape Company Limited
provides plaat hire and mai services while Far Basi Landfill Technologies Limited
operates the North Bass New Territories Landfill io Faaling, one of Asia’s largest landfill sites.

THE DISTRIBUTION
NWI will convert alt the Prefesence Shares jnto fulfy-paid PPC Shares immediately prior to Completion in the ratio of
one Preference Share to one PPC Share according Lo the termas of the Prefereace Shares,

immediately following Cotmpletion aod the coaversion in ull of all Ihe ?!:(erence Shares, NWT will hotd an 2ggregate
of approximately 5,592 million PPC Di ares, 31.40% of the enlasged issued
ordinary share capital of PPC after tzking inta account the issuance of the Considération Shares, but without taking
into account any PPC Sbares which may be issued pon exercise of any share oplions gramted under the employee
share option acheme of PPC,

The board of direciors of NWI has passed a resolution, subject to the approval of the NWI Shareholders in general
meeting, 1o distribute the PPC Distribution Shates to the NWI Sbarcholders by way of a distribution in specie in the
ratia of .ppmximne[y 5.87 PPC Distribution Shares 1o one NW1 Share held on the Rccord Date.

No distribution of the PPC Distribution Shares will be made to NWI Shu’eholdcn in respect of fractional entitlements,
NWI will sell any PPC Distri Shares agg: from fractional and wilk keep the proceeds from
such sale for its own benefit,

Conditions of the Distribution
The Disiribution is conditional upon, among ofber things:

o of the Assets Sale A

+  completion of the Services Askels Sale Agreement; and
+ the passing of an‘ordinary resolution by the NWI Shareholders al a general meoting approviog the Distributioa.

Closure of Register of Members of NWI and Registration Procedures

The register of mzmben of N'Wl will be closed from 7 January, 2003 to 9 January, 2003 (both days inclusive) for the
purpose of the of the NWI to the PPC Distribution Shares uader the Distribution, .
No tranafer of NWI Shates may be regisiered during the book closure period.

16 order to' qualify for the , all trasafors by the relevant NWI ¢hare certificates masq
be lodged with the Hong Kong branch registrar of NWI, Standard Registrars Limited, at 5ts Floor, Wing On
Centre, 111 Conosught Read Central, Hong Koog by no later than 4:00 pm. on § January, 2003,

Share Certificates of the PPC Distribution Shares
Definitive certificates of the PPC Distribution Shares are expected to de despatched by ordinary mail (o (he NWI

Sharehaldect, & theis owa ritk, hy no later then 22 Jlnury‘ 2003, eesumiang thet Completion will teke place 015
Januzry, 2003,

NWI Sbarebolders should note thst the Distributian Is conditional apan, smong other things, the completion of
the Iofrastr Aisets Sale A t of the Services Assets Sale Agreement, which may
of may not take place. NWI Shareholders are advised ta exercise caution when dealing In NWI Shares.

PPC Sharebolders should note that the completlan of the tafrastructure Assets Sele Agreeraent and the completion

of the Services Assets Sele Agreemant mly or may oot {ake place, PPC Sharcholders sre advised to nerclse .

+ cautlon when deating in PPC Shares,

NWD Shareholders shoutd note that the Reorgantsation is conditiocel upen, among otber thlngs, the completion
of the lanfrastructure Assets Sale Agreement and the completion of the Services Assets Sale Agreement, which
may or may not Lake place. NWD Shareholders are advised to exercise cautlon when dealing in NWD Shares.

Textatlve Thmetable For the Distributlon
Last day of dcalings in NW] Shares cum entilement to
the PPC Distribution Shares pursuant to the Distribution... ... e RPN «-..2 lanuary, 2003

Commencement of dealiags in NW1 Shares on ea ex-cntitlement basis . .3 Januery, 2003

Latest time for lodging wransfers of NWI Shaces

ia order to qualify for the Distribution .. ... PO TP PO 4100 p.m. on 6 January, 2003
Register of members for NW1 closes ......... [T [T 7 January 10 9 Fanuary, 2003
Record Date ........ PRSI [N e +..0.9 Junuary, 2003

Distribution in specie of the PPC Distribution Shares . 15 January, 2003

Nete: Tha above timetable |y fodicative anly, A further announcement will be mude should thers be major chinges 10 the sbove Limotable.

FINANCIAL INFORMATION

Financial Informatlon on the Infrastructure Assets

The unaudited pro forms combived profit aad loss accounts of the Sale Group Compaaics and the Tangjin Highway
Companies for the two years ended 30 Juse, 2001 and 2002 are 18 follows:

Year ended 30 June

“"'roads, cxpiessways, bridges ind tunnels; (1) water treatmeni planty’ and water treatmént

'IN'FORMATION ON THE NW] GROUP

" Following
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Finaoclal Information oo NWS
The audited consolidsied profit 1sd loss accounts of NWS for lhe two years ended 30 June, 2001 and 2002 are a8
follaws:
Yelr ended 30 Juze
2001

S 000 HX3 000
Turnover 11,666,265 1712947
Cost of sales (9.855,578) | (10000870
Gross profit . : 1A - 1712095

" Otber reveaues T - T ataes 151,829
Genersl snd admiaistrative expenser @ @21.262)
Other operating txpenser {125,416) (213,528
Operating profit before finaacing 1,059,260 519,137

Fiaaace costs " (s2.288) wioren
Snare of profiss fess losses of

Joistly controlled eativiea 9340 516

Associated companies 55,558 226,199
Profit before xation 1125970 989,214
Taxation (193,142) (169,565)
Profit after taxation 932,828 819,649
Miserity interests (84.091) 589
Profit attribytable to sharcholders 848,737 818,891

The audited consolidsted toral assets and net tangible assets of NWS ax at 30 Juse, 2002 were appfex!mllely HK$13,863
million end HK$4.525 million respectively.
Floancial Information oo PPC .
The audited contolidated profit and loss accounts of PPC for the two years ended 30 Juce, 2001 224°2002 ate a4
Tollows: .

Year ended 30 Juae

, 2002 2001
. HES'000 HES8'000
Tursover . 125087 135,861
Other revenues ‘ 6,334 6414
Sraff costs {41,247) (48,676)
Depreciation and #mortisation B (38,951) (43,558)
Othes operating vRpenses (net) (260.920) . . (99.690)
Operating loss ‘ .@ewnn (49,642)
Finavee costs “2.930) (4,592)
Shae of resulta of . e :
Joiatly controlied entities 165,349 151,044
Associaied companies 260,707 244,042
Profit before taxsticn ‘ 213,299 340852
Toxasion . ' (67,162) - (25.080)
Profit after taxation 16237 265,772 -
Minority intcrests S e I T T 10366
Prafis aitributable 1o sharebalders ' o 143,948 276,138

The sudited consolidated total nssets and net tangible 2ssets of PPC as at 3
million aod HK$3,682 million respectively.
INFORMATION ON THE NWD GROUP
The NWD Group is principslly eogaged in prnperl’y pmEDL, propesty botel aad'i

, services and | business, primarily in Hoog Kong and the PRC, NWD s
the ultizate holding company of the NWI creup. the PPC Group and the NWS Group.

e, 2002 were approximately HK$3,817

mmmwi“apeunm ‘and/or canagemeai of and

uipment magufacivring
business; (iff) power plams; (iv) contsiner terminals; (v) cargo bandling and uotage focilitiés; and (v3)

i medis and in Hong Kong, Macau and the PRC. NWI's non-traditiona}
infrastructure projects include mobile communications sad data (ransmission operations in the PRC and the United
States of America. NWI is owned as to approximately $4.25% by 3 wholly-owned subsidiary of NWD and a5 to
spproximately 0.35% by & wholly-asned subsidiary of NWS, which, in turs, is approximately 52.35%-owned by
NWD. .

“The NWI Group is prncially engaged i b desetopment

p of the Assets 1he projects comprised in the Infrasmucture Assets will
be operated by the PPC Group, fogether with the container terminaly, cargo handliog and siorage businesses which are
cureeatly operated by the PPC Group, The NWI Group will continue 1o hold investmeats 1ad iaterest ia noa-
traditional fnfrastructure projects which u:r.lude moblle :ummnmcnuunu aad dau m:mmxon operations in the PRC .
and the United States of Americs, - :

INFORMATION ON THE PPC GROUP‘
The PEC Group is principally copaged in in, and the pracat, o f, \erminats
in seapons and riverports and related businesses in Hong Kong and various parts of e FRC 75% of PPC s ordinary
share capital is owned by an indirect wholly-owned subsidiary of NWI, |

Proposal for Increase In Autberised Share Capital .

The suthorited shase capital of PPC is HK$1,180.000,000 which cansista of 7,800,000,000 rdinary shares of par
value HKS0.10 ¢ach and 4.000,000,000 4% cumulative convertible redeemable preference sres of par veloe HK$0.10
each. At at the date of this announcement, 2,059,968.000 PPC Shares and 3,193,654,306 Prefesence Shares nre in
issue. The PPC Board proposes to increase the suthorised share capital of PPC from HKS$1,180,000,000 10
HX52,4D0,000,000 by the creation of 12.200,000,000 new PPC Shares, The proposed izerease in fhe autborised share
capital is subject 10 the approval of the PPC Shareholders.

Proposal for Change of Name of PPC

At mentioned above, the PPC Group will become a more divertificd group following Completion, The PPC Board
believes i1 is desirable 1o align the compay name with the thea PPC's diversified busioest operations. Therefore, the
PPC Board proposes i the name of PPC be changed 1o “NWS Holdings Limited” and that the Chinese name of PPC
be changed, for identification purpose only, to “F I XM B H R 2 9,

The proposed change of name is subject to, amang other thingr, (i) of the Asiels .
2nd the Services Assets Acquisition: (ii) approval by the PPC Shasebolders at » special general meeting of PPC by way
of & special rexclution; and (iii) approval by the Registrar of Companies In Bermuda. The proposed ¢hange of name
will take effect when the new company name is recorded by the Registrar of Companies in Bermoda, PPC will, subject
to fufilment of the foregoing aandnmu. carry out the necensary filing procedures with the Registrar of Companies in
Hong Kong.

ALl existing shars certificates of PPC beasing the ame of “Pacific Ports Company Limited” shall, afieé the proposed
change of name becoming effective, contioue to be evidence of titte to the PPC Shares, The circula to be issued by
PPC to the PPC Shareholders will coatain the proposal for the change of oume of PPC, Including detalls relaring to the
related trading, scrtlement and delivery arangements 00 the Stock Exchangs and wrangements for the exchange of
shece conificates, togesher with the notic of the special geacral meeting of PPC for approving ruch proposal. The
change of ame of PPC will not affect aay of the rights of any PPC Shareholdert.

2002 201
HK3'000 HKX'D?)}? Poulhle Share Como"dnlnn .
As 2 result of the Reorganisation, the.qumber of issued shares of PPC will increase substaniially, The PPC Board is.
Turnover 617,210 - 709,919 currently considering a propoyal to conselidate the PPC Shares fter Completion. If the PPC Board considers the
consalidation of PPC Shares to be in the iaterest of PPC a0d the PPC Shareholders, further details of such praposed
Opesating costs {361,404) (273,950} consolidation will be provided to PPC Sharcholders iz tha circular to be issued by PPC tq the PPC Srunhulden
Operating profit before finaacing 255,806 435,969 r‘:fn DISCLOSEARLE AND CONNECTED TRANSACTIONS a :
Finance costs (114,208) 93.461) The Assel a0d connected o for NWD ugder the Listing
. . N Rules. CTFEL is one u! Lhe NV»S Sharcholders ulh g NWS Shares 1o PPC under the Services Assets Sale Agreement.
Share of results of jointly controlled entities 579,550, 524.71% The Services Aesets Acquish slso i nd conoected transaction for NWD under the Listing
. . ; Rules, The Reorganisation therefore requires the lppm‘v’-ll of the [ndependeat NWD Shaseholders at a general meeting.
Profit befors taxation 721,148 87,227 . . CTFELL the sontrolfing sharcholder of NWD, and its associates, will not be allowed to vote 0n the resolution approviag
ce ! he Reorganisation. , |
Taserion o118 U998 " aai board will be formed to conslder the Rearganluation. An iadependent fauadial adviser,
. N M Rothschild & Sons (Hong Kong) Limited, has bees lppoml:d 1o ldvllt tbe’ indepeadeat bolxd tommmee
Profit after taxation ) 649,030 817,242 Tegarding e Reorganisation,
Miserity ioterests . (4,985) 39,813 . A circular sexting out, amoog other things. details of the i e from the i
ae— - board committee, the letter of sdvice from NWD's independent financial adviser, together with the notice convening
Profit svailable for spprapriation 644,045 777,429 an umordmu—y general meeting to approve the i will be bed to the N‘WD a3 3008

The anaudited pro forma combined total assets of the Sale Group Companies and the Tangjin Highway Companies s
a1 30 Tune, 2002 was approximately HK$13,220 million and the unaudited pro forma combined et tangible nstels of
the Stle Group Compenies 15d the Tangjin Highway Companics, togetber with the Shareholder's Lonas aad Teagiin
Lozns duc 1o the NW1 Grovp a0 1130 June. 2002 agzregated 10 wpproximurely HKS9.024 million,

a8

" NWD has obtained confirmation from the Securities and Futures Commirston thet theré is o obligation on the part of

NWD o a8y party acting in concent with it 1o make & general offer to porchasc the PPC Shases oot proposed to be
owned by NWD under Rule 26.1 of Khe Hong Kong Code on Takeovers and Mergers as a result of the completica of
the Rurﬂmuuon
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NwI .

The Assets A a major and conpected transaction for NWI uoder the Listing Rules
and therefore requires the approval of the Independeat NWI Shareholders at o general mesting. Mombass Limited, the
conwolling shareholder of NW1 and an'indirect wholly-owned subsidisry of NWD, and ils associates, will not be
altowed to vote on the resclotion approving the Infrastructure Asscts Acquisition. Financisl Coneepts Jnvestment
Limited, a shareholder of NWT and & wholly-owned subsidiary of NWS, which, in turn, {2 approximately 32.35%.
owned by NWD, and Its associates, will not be allowed to vote on the resolution spproving the lnfrastructire Assets
Acquitition,

A1 FPC ix & 75.00%-0wned subsidiary of NWI and NWS is an lppmxlmllcly 52.35%-owned subsidiary of NWD, the
contralling shaschalder of NWI, the Services Assets Acquisition constitales & major 1od connected transaction for
NWT under the Listing Rules and therefore requizes the appraval of the lodependent NWI Sharcholders at # geseral
mezting, Mombasa Limited, Financial Concepts [nvestment Limited, NWD and their respective associates will not be
allowed 10 vote on the resolution approving the Services Assels Acquisition,

The NWI Indepeadent Board Commities bas been formed to consides the Infraitructure Assets Acquisition and the
Services Astets Acquisition, An independent financial sdviser, Anglo Chinese Corporate Finance, Limited, has been

appoiated to advise the NWI Board Committes regarding the 1 Astels Acquisition aad the
Services Assets Acquisition.
A circular coplaining, among other things, detily of the jsation, the rec from the NWI

Board Committee and the fetter of advice from NWT's independear ﬁnmcul :dvmr together with the potice convening
an extraordinary general meeting of NW fo approve the jon will be 410 the NWT
86 1000 s practicable.

PPC
A1 NWI s the controlling xhuehnldcr of PPC cunenlly bolding 75.00% of the issued ordinary share capitd of PPC,
the Asseis A 2 major and connected transaction far PPC under the Listing Rules

and requites the approval of the Independeat PPC Shareholders at a general meeting, NWI and its associates (including
NWD) will not be llowed to vote on the resolution spproving the lafrastructure Asseis Acquisition.

As NWS is ag spproximately 52.35%-owned subsidiary of NWD, which is the controlliog sharebaider of NWI, sad
thereby aa wseaciate of PPC's contralling sharehiolder, the Services Asteis Acquisition constitutes & major and cangected
transaction for PPC under the Listing Rules and therefore requircs she approval of the ladepeadent PPC Sharebolders
ata general meeling. NWI and iis awsociates (includiog NWD) will oot be igwed o vote on the resolation spproviag
the Services Assets Acquisition, .

Ap independent board commmee wiu be formed to consider 1he Infrastructure Assets Acquisition and the Services
Assels Acquisition. Ap financial sdviser, C AG, Hoog Kong Branch, has beea zppointed 1o
advise the independent board committee regarding the Infrastructure Assets Acquisition sad the Services Asseis
Acquisition.

A circular contalning, among other things, details of the the dation from the ind d
boazd commitree and the letter of advice from PPC's independent financial adviser, together with the potice convening
# special geaeral mezting of PPC to approve the Iofrastructure Assets Acquisition, the Services Assets Acquisition, the
cbange of name of PPC, the increase in the authorised share capital of PPC and the issuance of the Consideration
Shares will be ta the PPC 85 5008 23

Common Directors .
The following tabls sett out the individusls who are common directors of NWD, NWT soc/or PPC:

NWD
Dr. Cheng Kur-Shus, Henry
Mr. Cheag Kar-Shing, Peter

Mr. Leung Chi-Kin, Stewart
Mz, Chan Kam-Ling

NwI

Dr. Cheng Kar-Shun, Henry
Mr, Doo Wai-Hol, William
Mr. Cheng Kar-Shisg, Peter
Mr. Leung Chi-Kin, Stewart
Mr. Chan Kam-Ling

Mr. Chea Wing-Tuk, Douglas
Mr. So Ngok

PPC

Dr. Cheag Ker.Shun, Henry
Mr. Doo Wai-Hot, William

M, Cban Wing-Tak, Douglas
Mr. So Ngok

s

SUSPENSION AND RESUMFTION OF TRADING . .

Al tbe request of NWD, NW1 2ad PPC, trading In NWD Shlr:l NWI Shares and PPC Sbuet rupecuvely, on lhe
Stock Exchange was suspended with effect from 9:36 s.m. on 17 October, 2002 pending the publication of thiy
apnouncement, Applications have been made by NWD, NWI and PPC for the resumption of trading in NWD Shares,
NWI Sharcs and PPC Shares respectively on the Stock Exchange with effect from 9:30 a.m. on 22 October, 2002,

. DEFINITIONS

In tbis announcerent, the !cnowmg cxpressions have the meanings sct out below unless the context requires olbu\vue

“American Appreisal Americay Appraisal Hongkoog Limuted, 22 iadepeadent professionsl veluer

“associates™ has the meaning nseribed to it undu the Listing Rutes .
“BOC Loan” the RMB998.700,000 ferm leso facility purwsant o 20 agreement dated
,. 17 September, 1999 (as amended by u supplemeniary agreemest datad
oo 6 Decembér, 1999 lwecnﬂWC! a8 bortowe end,
. \ende( :
“Book Vaiue" 1be book value of the unaudited consolidated net asset vllue of Stalagmite

Iovestments Limited (a Sahe Company through which NWI hotds its effective
interest in Wuban Bridge) us at 30 June, 2002, being approximatcly HKS751
milion

the CIV1 o which NWI nolds 2 indirect interest and which operate three
1011 bridges in Guangdang and Tisnjio in the PRC; 1nd Wuhas Bridge
Construction Company Limited, 8 joint stock company establithed under the
laws of the PRC. in which NWI bolds an indirect interest

lppxoximucly HKS8,545 million (subject to adjustment s desoribed ix the

“Bridge Companies”

“Cash Consideration™

section hesded ssets Sale Ag, t - Ad 10 the
- . Cash Consideration” in this asnouncement), being the cash amouat pnvnhla
by PPC to NWI upaa completion of the Assets Acqui
“Chesterion™ Chesterton Petty Lm'mad an indepeadent professional veluer
v a Sino-foreign co-operative joint veature company established under the laws
of the PRC .
“CTFEL" © Chow Tai Fook Eaterprises Limited, s compeny incorporated in Hong Kong

with timited liability and toe controlling sharcholder of NWD

the amount of cash compensation (aet of reasonsble expenses) which may be

* received by PPC as a result of the Wuban government requiring Wuban
Bridge to cease toll collection from | October, 2002 and/or the proceeds, if
any, from the salc of the effective interest held by NWJ in Wuhan Bridge to
the Chinese sharchelders or the Wuhan government

“Compensation Amount”™

completion of the Infrastructure Assets Acquisition and the Services Anscts
Acquisition

“Completion”

“Coasideration Shares” the NWI Consideration Share; and the NWS Conrideration Shares

“Deed of Trusl” the deed of trust and indemnity to be cntered into between NW1 and PPC on
Completios in respect of NWCL's interest in the Tangjin Highway Companies
the disribution in specie of the PPC Dittribution Shares to NWI Shaseholders
in the ratio of approximately 5.87 PPC Distribution Shares to one NW1
Share held on the Record Dll= (subject to rousding dowa of fractional
entitlements)

“Distributlon”

BV » Sino-foreign equity joiat veature company esublished under the faws of
the PRC

the CFVs in which NWI holds a0 indirect interest a0d which operate a fotal
of 34 toll roads in Gueagdong, Guangxi, Shanxi sad Wubaz in the PRC: and
Tate’s Cairo Tunnel Company Limited, & company incorporated ia Hong
Kong witk limited [iability in which N'WI holds an indirect interest which
operaics the Taie's Czim Tuone! in Hoag Xong

“HKS" Hong Kong doftars, the lawful carreacy of Hong Kong

“Highway Companies”

“Hong Kazg™ - the Hang Roag Special Adaaistrative Region of the PRC
“tadependea NWD - NWD other than CTFEL, and ity associates
| NW1 Nwi b other than: (i} Mombasa Limited, the controlling
- sharcholder of NWI and a wholly-owned subsidiary of NWD, and its
sssocites: &nd (ii) Financlat Concepts lovestment Limited, s sharebolder of
NWL lnd s wholly-owned iubxidil.'y of NWS, and its associates
“ PRC tha Seashore Development Limited, the controlling

other
|hmhnldu of PPC and & wholly-owned subsidiary of NW1, and its associates

NWI'é cffective interests (comprisiag equity and ihaseholder's 15ads and
- sdvascen) ip the Operating Companies which operate toll roads, bridges,
tunpels, water treatment and power planis in Hong Kong, Macau 2nd the
PRC .
the acquisition of all the Lafrastructuse Assets by PPC from NWT pursuant I
the lnl'nllru:mre Anseis Snle Agreement’
precedent 1 the completion of the Iaffastructurs Asssts
Acqnumen a8 tet out under the section headed “"Conditions of tho
. o Astets Acquisition” In this
“laf Assets Sale Ag: " tionn! cule nad purchase agteemeat betwaen NWT aad PPC dated
: 21 October, 2002 relating to the Iofrastructure Arsets Acquisition

“Infrastrocture Assets” .

“Infrastucture Avsets Acquisition™

b Assetn A

New World Developmen Campay Limited ¢ New World [nfranraciurs Limited / Pac(fic Aoriz Company Limited Joint Announcement = Pogs §

"lssue Price”
“Listing Rules”
“Lotsgain®

“Macau™
“NWCT

“NWD"
“NWD Dircetors”
“NWD Group”

“NWD Sharehotders”
WL

“NW1T Consideration Shares”

“NWI Direston”
“NW1 Group"

YNWI1 lodependent Board Commines”

“NWI Notes"

“NWT Sbarebolders”
“NWI Sharer”
“NWS"

“NWS Consideration Shares™

“NWS Group”

“NWS Shareholders”
“NWS Shares”
“Opersting Companies™

“ppC”

“PPC Bozrd"
“PPC Distribution Shares™

“PBC Group”
“PPC Shareholders”
“PPC Shares”

“Ports Business”

"Power Companies”.

"PRC"

“Preference Shares”

“Record Date™

“Rearganisation”
“Sale Companier”

“Salo Group Compenies”
“Sallmancs”

“Services Assets”
“Services Astett Acquisition”

“Services Assets Acquisition
Conditlons”

“Services Assets Sule Agresment”

“Sharehotder’s Loans™

“Stock Exchange”
“eubsidiary”

“Tangjin Highwey Compenies”

“Taagjin Loans”

“TMT Ausers”

“Water Companics™

“Wuban Bridge”

By Order of the Board of
New World Infrastructure Limited
Mr. Cban Wiug-Tak, Dooglas’
Managing Director

Hon; Kon;. 21 Ouober, 2002

operats four power. planis in O

the issue price of HK$0.9327 cach in respect of the Consideralion Shares
The Rules Governing the Listing of Securities on the Stock Exchange
Lotsgain Limited, » company incorporated in the British Virgin Isiends with
limited liability and s wholly-owsed subsidiary of NW1

the Macau Special Administrative Region'of the PRC

New World lafrastructure (China) lovestmeat Limited, o wholly-forciga owned
eaterprics established by NW1 upder the taws of the PRC |

New Warld Development Company Limitéd, & company iveorporned in Hong
Kong with lmulad i bAllly. the lhuex of which are liued on the Stock
Exchaage j "~

the directors of NWD as at ibe date of this angouncemeat
NWD aad its subsidinries
1he bolders of shares io the issued share capital of NWD

New Warld Infrastucture Limited. & company iscorporated in the Caymun’
1slands with limited Liability, the thares of which are listed on the Stock

" Exchange

approximately 853 nulhon oew PPC Shases 1o be issued at HKSB 9327 per
PPC Share on Completion, as part of the consideration pagable by PPC to
NWI for ths Infrastucture Assers Acguisition

the directors of NW1 as at the date of this aonouncement
NWI and i1s subsidiaries

the § bowrd i i by three ib a00-
executive directors of NW] for the purposc of considering and advising the
NWL Sharehotders in connection with the Servicet Ausets Acquisition sad
the Infrastruciure Assels Acquisition

the US$45 millioa ﬂnmnx rate notes due 2003 issued by NW1 on 23 February,
2000

the holders of NWI Shares
the shares of HK$1.00 each ia the issued share capital of NWI

New World Services Limited. s cosapany incorporated in the Caymaa Lstands
with limited liability and which is spproximatcly $2.35%-owned by NWD

" approzimately 11,701 million new PEC Sharen to be itsucd at HK$0.9327

per PPC Share as the consideration payable by PPC o NWS Shurcbalders .
for the Services Assets Acquisition

NWS, its subsidiaries and its interests in assdciated compulu .

the holders of NWS Shares

the shares of HK$0.10 each in the issued share capiral of NWS

the Highway Compasies, the Bridge Companics, the Power Companies, the
Water Compaies 1ud the Taagjin Higbway Companies

Pacific Ports Company Limited, & company wccrpomed in anud; with
limited ligbility, the shares of which are Lsted o8 the Slcl:k E.!c

the board of directors of PPC
being approximately 5,592 million PPC Shares comprisiag the [,544,976,000,
existing PPC Shares heid by NW, “approximaiely 853 million NWI

Consideration Shares and the 3,193,634,306 PPC Sbares to be issued and
sloticd upon coaversion in full of the Prefereace Shares

PPC and is subl!d.llnbl
the holders of PPC Shares
the ordinary shares of HK$0.10 each in the issued share capita] of PPC

the iavestment in, and the development; operation and management of,
termigals i sesports and riverports 19d related businesses in Hoog Kong
and various parts in the PRC

the CJVs and EIV1 in which NW1 bolds ex indiréct interest and which
sogdong.and Sichnln l.n !hl PRC And nne

power plant in Macay

the People’s Republic of China which, for the purpe-cu of
thall exclude Taiwaa, ch; Kong snd Macau

lnnounc:mcnb

3,193,654,306 4% 1 shares of
HKS0.10 cach in the Istued thote cnpllll of PPC held by Seahore
Limited, 155.03% of the Issued

cldml.ry share caplial of PPC a3 at the date of this asnouncement, which can
be converted into 3,193,654,306 PPC Shares at the option of Seashore
Development Limited, 8 wholly-owned subiidiary of NWI. A summary of
the terms of the Preference Shares is contained ip @ joiot 2anouncement
issucd by NW1 and PPC dated 23 Dcccmb:r. 1998

9 Jasuary, 2003 (or such other dufe-ns.| lhe bolrd of d-lrumu of NWlora

committee thereof mly decide). beiog the. daie by refereace to which
Shares unger te

of
Distribution are to be determised
the {nfessiructure Adsets Acquisition, the Services Asiots Acquisition and
the Distribution
1 tota) of 42 comptrien incorporated in the British Virgin lslznds through
which NWI holds its effective fnterest in the Infrasructure Assets .
the Sale Companies and their respective subsidiaries and joint veatures
Sallmanns (Far East) Limited, 20 independent professional valuer
the businesses of the NWS Group prior to Completion which comprise
facilitie, contracting, transport, financial and eavironmental services
the acquisition of the entire Issued thare capital of NWS by PPC from the
NWS Sharcholders pursuant to the Services Assets Sale Agreement
the conditions precedent o the completion of the Services Assets Acquisition
a1 set out under the section headed “Canditions of the Services Assets
Acquisition” in this anoouncement
the coditions| stle and purchase sgreement berween NWD, PPC and NWS
Shareholders dated 21 Ociober, 2002 relating 10 the Servn:u Assety
Acquisition
the shareholder's loans owing from the Sale Omup Companies to Lotsgals,
which as a1 30 September, 2002, nmoumed to approximately HKSE 020
million
The Stock Exchange of Heng Kong Limited
bes the meaning escribed to it under section 2 of the Compaies Ordiosnce
(Cp. 32 of the Laws of Hong Kong)
the 14 CJVs 60%-owned by NWCI which operate the Tangjin Expressway
(Tinsjin North section) in Tlagjta in the PRC
the shareholder’s loans owing from the Tangjin Highway Compagies 1o NWCl
which as at 30 September, 2002, ameunted 1o spproximately HK3840 million

the jcations, media and &7 busigesses owned by NWI

the companies ip which NWI holds 11 indirect interest and which principally .
operate one water teeatment plant in Macau and |5 water reaument plasts
and 3 water treatment equipment mummnng plaat in the PRC

Yangize River Bridge No. 2, 2 bridge in Woban beld by Wubn Bndgu
Construction Company Limited, one of the Bridge Compunies, which forms
part of the Infrastructure Assets aad which has ceased toll collestion s
requested by the Wuhan govcmment with effect from 1 October, 2002

By Order of mz Board of -

New World Development Compsay Limited

Dr. Cheng Kar-Shun, Heary
Managing Direcior
By Order of the Board of
Pacific Ports Company Limited
M. Doo Wal-Hef, Willlsm
~ " Executive Direcior
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this annguncement, makes no representation as 1o s accuracy or completeness and expressly disclains any liabiliry whatsoever for any loss howsoever arising from

or ir relianee upon the whole or any part of the conients of this announcement.
o IANK-3
) h <)

New World Development Company Limited

fincorporatad in Hong Kong wih fimiiad iabilityy

PISCLOSEABLE AND CONNECTED TRANSACTIONS - .

New World Infrastructure Limited
GeFLRARY S

{incorparatad in the Cayman kslands with limiled liabitity)

MAJOR AND CONNECTED TRANSACTIONS

W Pacific Ports Company Limited
WA L F3 R HRY T
(incorporated in Bermuda with limited lability)
. . MAJOR AND CONNECTED TRANSACTIONS
" 'REORGANISATION OF NEW WORLD INFRASTRUCTURE LIMITED,

“PACIFIC PORTS COMPANY LIMITED AND NEW WORLD SERVICES LIMITED,
SUBSIDIARIES OF NEW WORLD DEVELOPMENT COMPANY LIMITED

Acquisition of Infrastructuré Assets by Pacific Ports Company Limited from
New World Infrastructure Limited

Acquisition of New World Services Limited by Pacific Ports Company Limited from
New World Development Company Limited and others

Distribution in specie of shares in Pacific Ports Company Limited by
New World Infrastructure Limited
Financial Adviser to New World Development Company Limited and
New Wor\d Infrastructore Limtied

MorganStanIey

Joint Financial Advisers to Pacific Ports Cnmpxny Limited | . . ) )

BOCI Asia Limited ) Industrial and Commercial Bank of China (Asia) Limited

The respective boards of dlrectors of NWD, NW) sbd PPC are pleased o announce that on 21 October, 2002, agresments were sniered imo by NWD, N'WI and PPC, which woutd (ssbject 10 e fulfifment of specified conditions) result in the
reosgaalsstion of the NWD Group, .

Reorgaotsation of N’WI. PPC and NWS, substdiaries of NWD
The Reorganisatlon comprites: .,

. Cmml -
1. scquisiion of the lfrasiructare Assets by PPC from NWI for aa aggregate considerstion oruprising cish, PPC Shares sad an inderiaking by PPC 16 pay certein labiliies of NWI) of approxiteiely HK510,327 million:

2. acquisition of NWS by PPC from the NWS for a shere jog of i HK$10.913 millios; and . I

3. w'distribution of all PPC Distribation Shares held and to be held by NWI to its in the ratlo of j 5.87 PPC Distril Shares to one NWI Share,

Tn conzection with these scquisitions, PPC will issue i 12,554 million Consideration Shares. The Consideration Shares will be issucd ot the price of HK$0.9327 per share, giviog PPC 25 implied cquity value of approximately
HK$4,500 million (on & f‘ul.ly diluted bull) before the Reorganisation, NWI will convert al) the Preference Shares into fully-paid PPC Shares in the eatio of one Preference Share 10 one PPC Sharc according 1o the terms of the Preference Shares, As
a regult of these and on of the ference Shares, PPC will issue s total of approximately 15,748 million new PPC Shares. In connection with the issue of such new PPC Shares, the PPC Board proposss to increase the
authorised share eapital of un compeny. .

As 8t the date of this annouscement, NWD ba an interest of nppmxmll:ly 34,25% in NWI which, in tumm, hes an interest of 75.00% in the ordinary issued shase capital of PPC, Whes the Reorganitation is completed, NWI will céase to bold any
PPC Shaces (which will instead be he!d directly by the NWI once the Di is ivith the result ihat NWD will remain the ultimete holdiog company of NW1 aad PPC aod will have a0 imterest of spproximatcly 54.25%
ia NWI asd spproximately 52.00% o PPC. The Reorgaaitaics if subjec t, aong cther things, the approvel of the NWD § the Nw1 + and the EPC Sh :

Reasons for, aad Bm:ﬂu of, the Reorganisation

The respective boards of direciors of NWD, NWI and PPC consider the isation 1o be & vall hascing for NWD, NWT and PPC and their respective sharcholders, The terms of the assets acquisition agreements ase the result of
arm's length pegotintions wilh reference to independent valuations. B

+ - For NWD, the Reargenisation will bring sbout more efficicat corporate and capital steuctares for the group with bexier aligument and utilisation of the assets aud liabilities of these principal subsi F the more ined and
efficient corporute nd capital sirueiuses of these principal subsiditrics will ualock the poteatial of these subsidiaries snd willserve as eahanced plaiforms for achicviog better value for the NWD Shascholders.

+ For NWI, the Reorganisation will significantly reduce the company’s borrawings and provide N'WI Shaseholders with the opportuaity (e own separate ings in twa ies, one focusing oa i media xad
technalogy businesses end the other on infrestructure, pans development and tervices businesses.

« For PPC, the Recrganisation will broaden aod decpen the company's asscts axd scope of business, and PPC is expecied 1o becore one of the Jeading jafrastructure, ports development and sesvices companies in Hoog Koog, Macau 104 the
PRC. . .

Detatls of the Reorgonisation

I, Acquisition of the Infrastructure Asseis by PPC .
Purbuant 10 the Assets Sale A 1, subject (o fatisfaction aad/or wajver of specified conditions, NWI will seli, and PPC wiil purchase, the Infrastructure Assets. The aggregate consideration payable by PPC o NW1 amounts
to approximately HK$10,227 million and is to be'satisficd by (i) the payment of the Cesh Consideration (spproximstely HKS8,545 million, subject to adjusument, if any); (ii) the issuasce of approximatcly 853 million NWI Consideration
Shares ot the issue price of HK$0.9327 per shase and (iil) the undertaking by PPC to pay certain lisbilities of NWI in the aggregate amount of approximately HKSBEG million.

The Atsets Acquinit titutes 2 major and conneeted transaction for each of NWI and PPC and therefore requires the approvals of the NwL and e PEC updes the Listing
Rules. Such acquisition is also a disclaseable and conneeted ransaction for NWD and (herefore requires the approval of the Indepeadent NWD Shareholders under the Listing Rules.

2. Acquisition of NWS by PPC
Pursuant to the Servicer Asets Sale Agreement, subject to satisfaction and/or wiver of specified conditions, the NWS Shareholders will sell, and PPC will purchase, the entire issued share capital of NWS, the bolding company of the Services

Assets. The consideration for the entire issusd sbare capital of NWS amounts to approxlmately HK$10,913 million £ad is to be satisfied by the issuance of tpproximately 11,701 million NWS$ Consideration Shires at ihe issue price of
MKS0.9327 per thare, which represents a share exchange ratio of approximately 8,84 PPC Sbares to ooc NWS Share.

Ths Services Assets Acquitition constitates 2 major and connécied transactian for ench of NWI and PPC and therefote tequires the eppravals of the NWL ! and the [nd PBC uades the Listing
Rules. Such acquisition is atsc  discloseable aad connected iransaction for N'WD nad therefore requircs the approval of the Indepeadent NWD Sharcholders uader the Listing Rutes. .
: f

Completion of eact of the deseribed above it i itional and, subject to satisfaction andfor waiver of the relevaat conditions, will take place simultaneously.”

1. Dissribution of PPC Distribution Shares by NW!
NWT will coavert it eatire holding of 3,193,654,306 Pr:fnrence Shares into f\llly -paid PPC Shu:l a1 Completion: Conversion wilt be ia the ratio of oa¢ Preference Share to one PPC Share accarding to the terms of the Prefereace Shases.
Following Completion, subject to the approvl of the NWI Shereholders in general meeting, NWI's eatire bolding of approximately 5,592 millioa PPC Shares will be distributed to the NWI Shareholdern, resulting in the NWI Shareholders
holding direct iterests tn PPC instead of indirect interests through NWI1, The Distributicn will be made to (e NWI Shareboiders whose names appear on the register of members of NWI ou the Recard Daie s the ratio of spproximately 5.87
PPC Disuibution Shares to one NWI Shase. . .

The registes of members of N%1 will be closed from 7 Jauary, 2003 10 9 Jumuary, 2003 (bu(h e ineturive) fo ibe puspose of iag the cnti of the NWI Shareholders to the PPC Disribution Shares, No traasfer of NWI Shares
ey be fgistered during thia book cloture perod. : . ) - :

pt] ion with the isation, PPC wm itsue 3 )2 $34.mill new PPC Shnrcx a8 Conud:nuun Shares mﬂ 3, 193 654, 306 PP Shn:s punun! 't convertion io full of the Prefereace Shuu. PPC‘1 nrdm.ry issued rhare
cnpml will be increased from approximately 2,060 million xhlru a3 at the date of (hiy unounccmem (] lpptoxxmz(nly 17,808 million shares immediately after the Reorganisation,

 Pursusst to the Rwrumuucn the PPC Boisd proposer io inérease the nuthorised share capite] of PPC 15 to change the aame of PPC 1o NWS Holdiags Liited.

Cireulars containing, among other things, detiy of the Reorganisarion, ihe recommenduiions from the respective independent board commitices and the letters of advice from the respeciive independent finkaciad advisers. togedner with e
notices convening the respective general meetings will be despuiched by NWD, NWI and PPC (0 their respective sharebolders as soon as praticable,

Tradiog in NWD Shares, NWI Shares and PPC Sbares oo the Stock Excbange was suspended with effect from 9:36 a.m. on 17 October, 2002 at the request of NWD, NWI and PPC respes ly pending the icaticn of this
Applications have bees made by h'\X'D._NW‘l x0d PPC for the resumption of trading NWD Shares, NW1 Shares and PPC Shares respectively on the Stock Exchange with cffect from 9:30 a.m. on 22 Octobder, 2002.
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OVERVIEW REASONS FOR, AND BENEFITS OF, THE REORGANISATION

The respective boards of directors of NWD, NW) and PPC are pleased to announce that on 21 October, 2002, NWD, NWI,  The respective boards of directors of NWD, NWI tad PPC believe that the Reorgapisation will be highly beneficial to

PPC eod the NWS Shareholders entered into the fafrastructure Assets Sale Agreement and the Services Assets Stle Agreement,  NWD, NWI sod PPC and their respective sharebolders. It will transform the companies aad the NWD Group a1 a whole,

which, after Completios, would resatt in & teorgasisation of NW1, PPC and NWS, subsidiacies of NWD, Complstion of the  and is intended o give each company a capital structure that matches its busioes profile and riska asd to aflow each
NWI

agreements js ubject 10, among other thmn_ the approvals of the NWD the compADy 10 pursuc a clear business and growth stralegy.
b nd the PPC 8§ Iders. fn addition, of each of the Infrastructure Assets Sale
Agreement and (he Services Asscis Sale Ag: is upon of the other agreement and will, subject  NWD Benefita .

to tatisfaction and/or waivet of the respective conditions kpecified in the agrecinents, take place simuliancously, Detalls of  The Reorganisation will bring about more streemiioed and efficieat corporate and capital wructares for the NWD Graup,
these egreements are set out in the sections headed “Infrastructure Asasty sue Axreemnm" and “Services Assets Sale  with betier alignment 2od utilisation of aasets and Liabilities of these principal subsidiaries. As # fesult of the injection of
i] Agreement below. the Infrastructure Arsets and the Serviced Asets into PPC, PFC is expected to ecjoy a healthy capital structare and a
B reasonable level of debt ferviced by stroager cash Qowi. The basrd of diréctors of NWD belicven that the mare eireamdined
Thbe board of directors of NWI else wishes to assounce that it bay P“"d 4 resolation to distribute NWI's cotire huldlns of  and effictent corporate and capital structures of these principal subsidiaries will unlock the potzatial of these subsidiaries
PPC Shares following Completion to the NWI Shareholders. The Distribution is subject 1o Completion and the spproval of  and will serve a5 enhanced platforms for achieviag better value for the NWD Sharebolders.

i{  the NW1 Shareholders. Details of the Distributiop ars se1 out in the section headed “The Distribution” below. . i

5 . NWI Benefits

B The PPC Board also wishes to agnounce proposals @ increase PPC's authorited ,me capital and to change the company's  qy, Reorgnaisation will nignificantly reduce the company’s borrowings and at the same time, provide me NWI Sbarehotders
name. The proposed iacrease ia authorised share Capital ad change of aame are subject (o Completion and the approval of i the epporvunity 1o own sepsrate shareholdings in 1wo ot foctsing o2 icns, media and
the PPC Sharebolders. Deteils of the propoted jacrease in authorited share capital and change of aame are set ou1 it the  recpagiogy businesscs aad the other p infrastructure, pors development and services busincsscs, ¢ach with a clear business
: tection besded “Ioformaticn on the PPC Group™ below. strategy and appropriate capital structure, As st 30 June, 2002, NWI's pet gearing atio (being the rhtio of sct debt to
vquity) it 72.23%, the ratio is txpected to fall 10 below 15.00% immediatcly sfter the Rearganisation, The sudited oet

The Reorganisation comprises:

» acquisition of the Lafrastructure Asscts by PPC from NWI for &3 eggregate convideration of approximately HK$10,227
willion, represeating the aggregate value of (i) the Cash Consideration (approximately HK$8,543 million, subject to
adjusiment, if aay); (ii) approximately 853 millios NWI Cunsideration Shares st the issuc price of HK$0.9327 per
shert sad (i) the undertaking by PPC (o pay cersin liabilities of NWI ia the aggregate amount of approximately
HK$886 million;

langible assets of the NW1 Group as at 30 June, 2002 is approximstcly HK$11,877 million. The distribution of NWI's eatire
holdiag of PPC Distri Shares 10 NWI will glve NW1 direct idings in both NWI and
PPC.

PPC Beaefits
The Recrganisation will brosden end decpen the company’s asseus aad scope of butiness, PPC is expected to becowse oge of

the leading orts devel and services in Hing Koog, Macau 2nd the PRC. Financial
i jon regarding the businesses which will become constiruent parts of PPC is set out in the sectios beaded “Fionscial

« acquisition of the eatire issued sbare capital of NWS by PPC from the NWS for 2 censiderstion of

approximately HK$10,913 million, which is to be satirfied by the lssuance of spproximately (1,701 million NWS
Consideration Shares at the istue price of HK$0.9327 per sbare, which fepresznts a share exchaoge ratio of spproxisstely
8.84 PPC Sharey to one NWS Share; and

+ a distribution of the éatire holding of spproxintately 5,592 million FPC Distribution Shares by NWI following Completion

10 the NWI Sharcholders o the ratio of approximately 5.87 FPC Distribution shares (0 one NWI Share, which will
inctude 3,193,654,306 PPC Shares to be Issued to NWI upon conversion in full of the Prefercace Shares.

The ordinery issusd share capital of PPC will be increased from approximately 2,060 miltion shares s at the date of this

anpouncement (o approximatety 17,808 million sbares upoa issuance of e Cansideration Shares and 3,193,654,306 PPC
Shares pursuant to conversion in full of the Preference Shares.

As at the date of this announcement, NWD bag e interest of approximatety 54.25% in NW] which, in turm, bas ag interest

Information™ below. As at 30 June, 2002, (i) the sudited tef tangible asscts of (se PPC Group (before the Reorganisation)
was approximately HKS3,682 million, while (ii) the sudited oet tangible assets of the NW5 Group {which holds the
Serviees Asscis) and (ili) the ugaudited pro forma combined aet tangible assets of the Sale Group Companies and the
Tangjin Highway Companies (which together hold the Infrastructure Assels). together with the Shatcholder's Loans and the
Tangjin Loas duc to the NWI Group were approsimately HK$4,525 miltion and approximately HK$9,024 million,
respectively. The aggregate value of (1), (ii) ead (iii) is spproximately HK$17,231 millian, being 4.68 times of the rudited
net tangible sssets of the PPC Group before (he Reorganisation. Such aggregute value, caleulated from bistarica) figures,
does ot take islo account mew borrowings which would be taken tp by PPC aad the cash from PPC'1 internal resources for
satisfying lhe cavsideration for Lhe Atsets A and the Services Assers Acquisition.

APPROVAL BY INDEPENDENT BOARD COMMITTRES
NWD will establish an i to advise the NWD St in respect of tbe
Reorganisaion; tod N M Rotbiclild & Soos (Hong Koog) Limited bat beeo appoiated as the Indepeadeat Ginaosial adviser

of 75.00% in the ordinary issued share capital of PPC. Whea the Reorganisation is completed, NWI will cease to hold any  to the independent board committee.
PPC Shares while NWD will remaia the ultimate boldiog company of NWI and PPC,

o NWI bas established the NWI Ladependent Bourd Committee directors, aamely
The NWD Group's timplified corporate structures before and aftes the Reorganisation cad be illustrated by the following  Dt. Li Kwok-Pa, David, Ms. Cheng Wai-Chee, Christopher and Mr. Guy Wilite fobs Coull 1 advise tne Isdependent
N1 :

: charts:

Before the Reorganisation

5235%

H

L Services Assets

Iofrastructore Assets ‘

Note 1: Ia sddition 1 the lntesest of nppraximately 56.25%, NWD w130 hes wn isdirect interest of approximaicly 0.35% in NWI held by Financlel
Coscepts lavesument Liried. a wholly-owned exbriditry of NWS.

. Listed on the Stock Exchange

. After the Reorganisation
oy
’ : 52.00%
ppC*

Ports Business
Infrastructure Assets

100%

Noce 2: As at the date of this announcement, NWS5 botds az interest of approximately 0.35% ia NWI lhrough » wholly-owacd subidiary,
Fotlowiny completion of the Reorganisation, NWS will continge 10 hold en isterer of approximaiely 0.35% ln NW1 and NWS will bold an
Imterest of approxicusely 0.11% In PPC,

. Listed on the Stock Exchongs

The following tabe illustrates the simplified shucholdm' structure of the NWD Gmup as at the date of this announcement
and after the Reorganiation,

MEFORE . AFTER
Apprexiasle & Appredzmate % Approsimate § . Approsimite %
ownersdip swaenbly ombersiip of e axersty of e
of the endloery of the erdizary onfirtryisrued - Nomberof  ordivery ivoed Nember of
boed bt Nembered  lseedsbae  Numberel e capli) st share aapial thares
apulu dars e aapla) a1 Baresoy mmeditely  lopefidy  inmeditly  Iopedistdy
thedueof bl thedaleofthly  ihedate ol hls  the date ol iy ofler be | after the L afieride alter the
nt . N Ll I rPC N¥L xw
NWD - - S SI6%1AS 20 252015 M2 SI6S614S
i VW IMAIBNO - - - - - -
e - - - - ole 19,708,112 0152 1,357,600
Directors® - - ol 1,706,800 0.08 11,153,000 313 1,706,500

0 Fo the purposes of tis table. direcsors meaas abreciors of PRC ar NI a3 tho caa mny be.

@ PRC will Bave an Indirest Latercat of appraxicaately 0.11% in fuelf tad an latcrest of approximately 0.35% Lo NW1 lh(rm[h Flaxaele!
Cotcepts lavesutient Limited, 2 wholly-owned rubsidlary of NWS,

in respect of the Arsets A and the Services Assets Acquisition; and Anglo
Chinese Corporate Finance, Limited has beca appointed ab the independeat finzaciy! adviser (o the NWI lodependent Board
Committee,

PPC will establish an independent board committee to advise the [adependent PPC Sharehoiders in respect of the [nfrasiructure

Assets Acquisition and the Services Assets Acquisitios; sad Commerzbank AG, Hong Kong Branch bas been appoiated s -

the independent fnancial adviser to the independent board commitiee,

DETAILS OF THE REORGANISATION - . '
t. INFRASTRUCTURE ASSETS SALE AGREEMENT o

Date :

21 Octoder, 2002

Parties .
Vendor: Nwp '

Purchlkr‘ PPC ’

Thé Toteastracture Atses Aequisldon . 1 | i
Pussuzai (o he Jafactucture Asits Sule Axrecmen

. an wu\ pro:nle Y whu\!y-vwnea lubsmnry, Lo\xi\m 1o sell, and YPC wil
cnpim of the Sals Companies

‘ NWI witt nmcur: Lotngtin 1o sssiga all of its rights nd Denefits uader the outatandlng Shasebaiders Lasar to
PPC absolutely;

¢+ NWI will entor into the Decd of Trust i respect of the transfer of the rights and beaefiss, tiabilities 20d
obligations aceruing to NWI (from the date of Completion) in respect of its indirect intorest (through NWCI) in
the Tangjin Highway Compenics (including the Tangjia Loant) (o PPC. Pursunat to the Deed of Trust, PPC will
8140 usdertake 1o repay the priacipal uud intesest otstsadiog from NWCT (a3 borrowes) wedes tse BOC Lotn
from time to time a5 they fall due;

+ PPC will make 2a up-front paywment represeating the face value of the NWI Notes, subject to adjustment, if any.

NWI't fnterests in the Sate Companiet kod the Taagiin Highway Compasies as at 30 June; 2002 and the Sharebolder's -
Loans and the Tangjin Loass s at 30’ September, 2002 had ag aggregate value of approximately HK$10,227 miltion. *

The 5ale Companier are wholly-owned subsidiaries of NW1 through which NW1 holds its effective iaterests n the
Operating Compenics (other than the Tangjia Highway Companies beld by NWCI). Following completion of the
Reorganisation, the et assets and the financial results of the Sale Companjer will cease to be consolidated, 1nd
NWCT's jaterest in the Teagjio Highway Companies will cease to be equity accounted fof.in (be consoliduted fzaacial
statements of NWI.

Follawing Cempletios, the Sale Companies will become wholly-owned subsidiaries of PPC sad will be consolidated in
the consotideted financial sistements of PPC, The Taogjin Highway Companics will be equity accounted for in the
consoliduted financial staterents of PPC,

The Infrastructure Assets represent ail of NWI's interests in its traditiosal infrastructure asses, that is, road, bridge,

tunne], water treatment &nd power plaot investments,

Consideration

The aggregate considerstion payable by PPC to NW] pursuant to the Infrastructure Astets Acquirition amounts to
rpproximatety HK$10,227 million and has been determined oo the basis of amm's length aegotintions with refereace to
an igdependeat valustion of the Infrastructure Assets prepared by Sallmanos valuing the lnfrastructure Assets at
spproximately HK$10,160 million a3 at 30 Juae, 2002 which, after adjusting for certain corporate expenses and the
Book Value, comes to approximately HK$10,227 million. The value of the consideration fepresents 1.13 times of the
net tangible assets of the Infrastruciure Assets as at 30 June, 2002, The valustion of the Lafratructure Assets was
deternized oo e2 income approach known as the discountcd cash flaw method. The aggregate consideration it to be
sacisfied by:

s the payment of the Cash Consideration, which will be fpsoced by exteroal loans and interaal resources of PPC,
by PPC ta NWI {subject to ldjﬂllmeﬂl if any, as set out in (e section headed “Adjustment to the Cash
Consideration” below);

*  the isspance of the NW1 Consideration Sharen by PPC 1o NWI1 or it nominte 21 the Lisue Price; and
+  the undertaking by PPC to repay the principal and interest outstanding from NWCI under the BOC Losa.

Adfustmeant to the Cosh Consideration

[f any additional sharcholder's loans are made by NW1 and/or Lotsgain ¢o the Sale Group Comptm:l or by NWCI to
1be Tangjin Highway Compasies between | October, 2002 and Completion and not repaif befort Compterion, PPC
will acquire ruch loans for cash a1 their face value. If any Shareholder's Loans ot Tangjio Lowns are repaid betwees 1
Octobser, 2002 rad Complction, the Cash Consideration will be reduced o0 & doljar-for-doliar basis. Az sanouncement
will be made by N'Wi and PPC if thers is any materiat change 10 the Sharehnlider's Loans and/or the Tungzjin Loans,
There has beeo oo material change in the balance of the Shareholder's Loans andfor the Taagjin Leuu since 30
September, 2002 up to the date of this anaouncement. .

Pussunat to the lnfrastructure Asscta Salé Agrecment, PPC undertakes that, if 50 requested by NWI in certsia
circumstapees, PPC will exccnte & deed poll to asstme the liabilities of NWI uuder the outstending NW1 Notes with
sffect from Completion, [ suth event, the Cash Consideration wifl be reduces by such smount represehting the
ouisianding liabilities of N'WT under the NWI Notes which will have bun assumed by PPC. - "

PEC is ecquiring aa cffectiva intetedt of approximately 48.86% {a Wuban Bridge from NWI at the Book Value, tutject
to depending op the jon Amouat. If the Compensttion Amount exceeds the Book Value, PPC
will pay to NWI a0 amount equivalent to half of the amount by which the Compensation Amouni exceeds (he Book
Value, If the Compensation Amauat is Lees than the Book Value, NW wilt pay o PPC 2 emount equivslent (o the
amount by which the Book Value exceeds the Compensation Amount.

Taking Into copsideration the above reasons and factors, e NWI Ditectors aad the PPC Boasd believe that te
aggregaie consideration of approximately HK$10,227 miftion for the Jafrasiructure Ansets Acquisition fo be fair and
reasonable, The NWI Directors and the PPC Board also consider the termt of the lnfrastructure Acséts Sale Agreement

(including the Cash Consideration, the oumber of NWI Consideration Shares and the Issue Price) to be fair and

reasonable and in the best ioterests of their respective shareholders.

purchase; the entire iss\iéé shage |

[*8
>
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NWI Consideration Shares

The NW} Conxideration Shazes, whe iasued, will raak pari passu in all sespects with the PPC Shares then in issue,
idcluding the right lo receive any dividend declared after the date of Completion. The NWI C Shares

New Whorld Development Company Limitcd / New World Infrasiructure Limited / Pacific Pores Company Limired Jotns Amsounciment = Pogs 1
Conslderation

The consideration payabls by PPC 1o the NWS Shareholdess poriunst o the Services Atscts Ar,qunmon amovnts &

represeat:
- approzimately 41.41% of the existing issued ordinary shase capitai of PPC;

» approximately 5.84% of the issued ardinary share capital of PPC as entarged by the ssuance of all the Consideration
Shares but before conversion of the Preference Shares; and

»  spproximaiely 4.79% of the issued ordinary share capital of PPC s enlarged by the issuance of all the Cossideration
Shares 208 conversion in full of all the Preference Shases.

The fisue Price of HK$0.9327 per NWI Coutiderstion Share has been with reference 1o an indepeadent
valuation of PPC prepared by Chesterton. The valution of PPC was determined on an income spproach known as the
price/earnings multiple method. Details of the valustion and the rationale for usiog the price/samings multiple methad
will be inttuded in the shareholders' vircular of NWY, The Jssue Price tepresents:

4 premium of spproximately 132.01% 1o the average closing price of approximately HK$0.402 per PPC Share ar
quoted os the Stack Exchange from 2 Ocicber, 2002 to 16 October, 2002, being the last 10 rading days prior to
the date of ruspension of trading in the PPC Shares on the Stock Exchange; and

+ 2 premivm of appraximately !19.46% to the closing price of HKS0.425 per PEC Share s quoted on the Siock
Exchinge on 16 October, 2002, being the Tast tradiag day priar to the date of suspension of wading in the PPC
Shares on the Stock Bxchange.

The ¥W1 Directors and the PPC Boazd believe that the issue Price 2nd the Cish € are {air aod ble,

HK$10,913 million and has beea determined on the basis of erm's length negotistions with refereace o
an independent valuation of the NWS Group prepared by American Appraisal, valuiog thé NWS Group a: HKS11,003
million as at 30 Juhe, 2002 which, after adjusting for the amount of cash dividends of approximately HK$89.61
million elecicd by the NWS Sharebolders, comes o approximately HK§10,913 million. The valuation of the NWS
Gronp was dttermined o an income approach knowa a3 the discounted cash flow method. The consideration is to be
satisfied by the issuance of the NWS Consideration Shares by PPC 1o the NWS Shareholders or their nominees at the
Tnsue Price of HKS0.9327 per NWS Consideration Share, giving FPC tn mpn;a equity value'of approximately

HKS$4,900 mitlion {on & fully-diluted basis) before the The NW! Shares represeal o
sharo exchange ratio of approximately 8,8 PPC Shares (o one NWS Share wmch is arrived at on the basis of the
consideration for 1be Services Asseis Acgoisi The value of the ion of e entire fisued thare capital of

NWS represents 2.41 times of (he det (angible assets of the NWS Group,

Taking into consideration the above reesons and factors, the NWD Directors, the NWT Directars and the PPC Board
believe that the consideration of approximately HK$10,913 million in respect of (he Services Assets Acquisition 1o be
fair and rearonable. The NWD Directors, the N'WT Directars and the PPC Board alsa consider the terms of the Services
Assels $ale Agreement (including the Issue Price) to be fair and reatonadle and in the best interests of their respectve
shareholders.

NWS Consideration Shares

The NWS Consideration Shares, when issued, will raak pasi pescu ia all respects with the PPC Shares then ia issue,
including the right to receive any dividend dsclared after the date of Completion. The NWS Coosideration Shares
represent:

« approximately $68.02% of the existing issued ordinary share capital of PPC;

The Issue Price represeats a premium of sbout 33.09% fo the sudited get iangible asset vatue of the PPC Group as &t
30 June, 2002 of approximaicly HK$0.7008 per PPC Shase oo # fully-dilured basts, assoming conversion in full of the
Preference Shases.

Conditions of the tnfrastructure Assets Acquisition
Completion of the Infrasirucrure Assets Acquisition is conditional upon, among other things, the following Infrastructure
Assets Arquisition Conditions:

+ (he passing at 1 general meeting of NW1 by the ladependent NWI Shareholders of 2 resolution to apprave the
Infrastructure Asscts Sale Agreement and wransactions contemplated therein;

+  PPC hsving oblained financing for the Cash Consideration on terms satisfactory to PPC and sll the conditions
precedent relevant to such financing arangements having been fulfilled (or waived) in sccordance with the terms
thereaf..save for the condition therein relating to the obligations of NWT agd PPC usder the Infrastructure Assets
Sale Agreement;

«  the passing a1 a general meeting of PPC by the.Independent PPC Sharehalders of a resolution 10 spprove the
Infrastructare Assets Sale Agreement and transactions contemplated therein, the increase in the avthorised share
capital of PPC and the alloiment and irsuance of the NW1 Consideration Shares;

+ sl ihe conditions precedent 10 the Services Assets Sale Agresment having been fulfilled {or waived) in accordance
with the terms thereof, save for the condition therein relating to the obligations of NWI aad PPC under the
[ofrastructure Atsels Saje Agreement;

+ the Stock Exchange granting Ippmvll of the listing of, and permision to deal io, the NWI Consideration Shares
316 the PPC Shares (0 be jsrued upon cotverion of the Prefereace Shares and auch spproval nat haviog beea
subsequently sevoked prior to Completion;

»  the release of NWI from ceriain guarantees in refation to loans taken out by Asia Contziner Terminals Limited to
Facilitate it in completing the consiruction of Container Termisal No. $ on Teing Y3 Island, New Territories, Hong
Koang and 1uch release rematning in full force and effect;

+  the waiver of pre-emptive right from the existing sharehelders of certain Sale Group Companies and the release
of NWI and Lotsgain from certain reluied guarsnices aod such waiver and release remaining in full force and
effect;

« the passing at a geacral meeting of NWI of a resolution to approve a distribution in specie of the PPC Distribution
Shares (o the NWI Sharcholders in accordance with the articles of associstion of NWI; and

© (he Bermuda Monetary Authorlly, granting all pecessary, consents and epprovals in respect of the allotment and
ipsuance of the Nwl Connder-(mn hlnl lnd lny maAlteTs OF lc!mnl conlemplned by the Infranrudture Ansets
Sale Agreemeal. :

Under 1he Iafriftructure Annu sate Agr:emtm thére are provisions allowing for the waiver of ceriain of the
Infresiructure Afsets A Conditions. Completion of the Assots Acquisition will take place on
the Tater of: (i) 15 January. 2003 or (i1} the (hird busivess day (Saturdays excepicd) afier the day on which the
Infrastructure Assets Sle Agreement becomes unconditional, of on such ather date as NW! and PPC may mutually
#gree in writing. Compleion of ths Infrastruciure Asets Sale Agreement aad the Servicet Atsets Sale Agreement ure
20d, subject to and/or waiver of the relevant conditions, will take place simultancously,

U the Infrastructure Assets Acq\n’n(ion Conditions are not satisfied or waived on ar before 30 June, 2003 (or such
other date &5 NWI apd PPC may agree), the Infr re Assets Saic A will lepse apd an will
bs made accordingly. The NWI Direciors and (e PPC Board expect the Infrastructure Asicts Sale Agreement to be
compieted on 1S Japuary, 2003, . B .

Information on the lufrastructure Assets
. The Infrastructure Atsets comprise all of NWD's effective interests in he Highwy Compuuel the Tlnum Highway
Compasics, the Bridge Comptuics, the Power Companics and the Water Companies.

The Highway Compsnits operatz a total of 34 toll roads in Guangdong, Guangxi, Shanxi and Wuhan in the PRC and
the Tate's Coirn Tunnel in Hoag Kong. The Tangjin Highway Companics operate the Tangjin Expressway (Tianjin
North Section) in Tisnjin ia the PRC. The Bridge Companies operate three toll bridges is Guangdong and Tianjin in
the PRC. NW] bas ap ¢Hective interest of appraximately 48,86% in the Bridge Company which owns Wuban Bridge.

The Highway Compasies, the Tangjia Highway Companies asd the Bridge Companies provide a betwork of expressways,
roadways aad bridges for freight 400 pestenger tzamipart ia Guangdong, Guangai, Shansi, Tianjin and Wuhan in the
PRC tnd Heng Koag.

The Pawer Compeaies operste four power plaats in Guangdong sad Sichuan in the PRC and ore power plant in
Macas,

The Water Compaaies operate one water treatmest plant in Macku, 15 water treatment plants in the PRC and one water
treatmeat equipment manufacturing plant io the PRC,

The NWI Direciors currently have no plans to dispose of any other operations of (be NWI Group to the PPC Group.
Any future trassactions between the NWI Group and the PPC Group will be subject to the Listing Rules.

Use of Proceeds by NWI
The NWI Cagtiderstion Shares will be distributed by NWT 1o the NWT Shareholders as deseribed in the 1ection headed
“The Distribution” below.

The Cash Consideration will be used by NWI to volumtarily repay NWI's existiag creditors im the sggregate amount of
approsimately HKS8.545 millios.

Non-campete Uaderiaking of NWI

Pursuant 10 the terms of the Ansets Sale A NWI bag given a ing to PPC
such thel, among other things, NWI will not #ad will procure that its sudsidiries will not Ln Ay relevant capacity
during 15 years from the date of Completion directly or indirectly carry on any investmen, development, aperation or
managemem of toll roads, toll bridges, tuancly, waler treatment plaats, power plants or wennels or \he manufacture,
wrading or sale of water westmest equipmeat anywhere in the world (cther 1z certain permitted activities).

SERVICES ASSETS SALE AGREEMENT

Date

21 October, 2002

Parties

Warrantors: NWD sad CTFEL

Vendor: Nws Shlféhald:rl - L . . g R
Purchascr; PPC

The Services Asseis Acgulsitton

Pursaest to the Services Assets Sate Ageecment, the NWS Sharcholders will sell, nnd PPC will porchase, the entire
issued share Lapital of NWS for's consideration of approximately HK$10,913 million. NWS iv an ap)

80.07% of the stucd ordinary shase capital of PPC a5 enlarged by the insuance of all the
Consideration Shares but before conversion of the Prefereace Shares; and

+  approximately 65.71% of (he Issued ordinnry share capital of PPC as entarged by the issuaoce of all the
Consideration Shares and conversion in full of the Preference Shares.

The fssue Price of HK$0.9327 per NWS Considoration Share has been determioed with reference to 22 independent
valuation of PPC prepared by Chesterton, The valuation of PPC was a & income approach known s the
price/etmings multiple method, Details of the valuation and the rationale for usiag the pricefearnings multiple method
will be included in the shareolders’ Circulas of PPC. The lesue Price represents:

+ t premium of approximately 132.01% to the average closing price of approximately HK$0,402 per PPC Share a2
quoted oa the Stock Exchnage from 2 October, 2002 to 16 Octobes, 2002, being the last 10 trading days prior o
the date of suspension in trading of the PPC $hares on the Stock Exchange: and

+  a premium of spproximately 119.46% (o the closing price of HK$0.425 per PPC Share as quoted on the Stock
Exchagge on 16 October, 3002, beiag the It trading day pror (0 1€ date of auspeation of uading in the PPC
Shares on the Stock Exchasge.

The NWD Dircetars, the NWT Directors and the PPC Board believe thas the lssue Priu is fair and ressonable. The
fasuc Price represcats & premium of sbout 33.09% to the audited net tangible asset valve of the PPC Groop 1 21 30
Suge, 2002 of approximatcly RK$0.7008 per PPC Share on & fully-Giluics basis, assuming conversion i full of he
Preference Sharcs,

Conditioas of the Services Assets Acquisition

Completion of the Services Assets Acquisil
Acquitition Conditioas:

is conditional upon. tmong other things, the following Services Assets

+ (Mo passing 1 a gencral meetiag of NWD hy the lndepend:nl NWD Shasebolders of 4 resofution [0 approve the
Reorgenisation and related matters; ... .. . - e

+ the passiog at 2 genersl mmmg o( NWI by the Tndepeadent NWI Shireholders of a resolutio to pprove the
Services Assets Sale Agr thereln;

« the passing at & gevera) rheeting of PPC by the Indep PPC or the PPC as the
ense may be, of 8 rexolution 1o approve the Services Assets Sale Agreement and liansactions contsmplated
therein, the iaeredse 1n the authoritcd share capital of PPC and the allonnest and irsuance of the NWS Consideration
Shares;

+ allthe itions precedent (o the Assets Sale Agrecmem having beco fulfilled {or walved) in
sccordance with the terms thereof, save for the condition (berein relsting to the obligations of the parties under
the Services Assets Sale Agreement;

¢+ ihe Stock Exchange graoting approval of the luuu. ol‘ ad perminsion 10 deal'in, the Nws Canx«aeuuan Shares
_and such approval notbaving been 0 prioe 10 C

+ the Bermuda Mohetary Authority granting all mecsanary consonts and approvalt in respect of the silotment and
ssuance of the NWS Consideration Shares and any matters of actions contemplated under the Services Asscts
Sale Agreement; and .

+  if 50 required, the consents, licences, authorisations, orders, graats, confimmations, permissions, registrations and
other approvaly necessary for the Services Atsets Acquisition by PPC and/or NWS heving been obuained by NWD
endfor PPC and/or NWS from appropriate governments; govérimental of trade agencies, courts ar otbet regulatory
bodies of Ieuders of creditors on termi reasonably watisfuctory 1o PRC mdlo: NWD (a5 the case may be) and such
conseots, licences, {sations, orders, graats, isuations and other epprovals
remuining ia full force and effect.

Ugder the Services Assets Sale Agreemeat, there are provisions allowing for the waiver of certain.of the Services
Asiets Acquisition Conditionn. Compietion of the Servicer Assets Acquisition will take place on (he latsr of: (i) 15
January, 2003; or (i) the third business day (Szturdays excepted) after the day on which the Services Assets Sale’,
Agreement becomet unconditional, or on such other date 85 NWD and PPC may mutually agrec in writing. Completion. -
of the Services Asscts Sale Agreement agd the Jofrastructure Assets Sale Agreemest are mlcr-conmuonﬂ and, subject -
to satisfaction ar walver of the rclevant conditions, will take place si

IF e Services Assets Acquisition Conditions are oot satisfied or waived co or before 30 June, 2003 (or such other dase
88 NWD and PPC may agree), the Services Assets Sale Agreement wil} lapse. The NWD Directors and the PPC Ewd
expect the Services Asiets Sale Agreement (o be completed on 15 Jaauary 2003.

Noa-compete end Engagement Undertekings of NWD

11 is & term of the Services Asscts Sale Agreement that, at Completion, NWD and PPC will eater into & deed of non-
compete and engagoment undertakings pursuant to which NWD wil undertake to PPC thas within the period of 15
years fram (he date of Completion, NWD vill not aad will procure that its subtidiaries (other thao members of the
PPC Group) will not, other thap puriuant to certain exceptions (details of which will be set out in the circvlars 1o the
Tespective sharcbolders of NWD sad PPC), directly or indirecily, participate ta, hold any right or interest in:

(2} any of the services comprised in the Services Assets anjwhere withio Asia; or

(b) any of the projects comprised in the Infrasiruciure Assetn anywhere in the world.

fo addition, NWD will, pursuant 10 the deed of (subject 1o certain
quatifications (o be set out i the circulars to (he respective :hmhomn of NWD and PPC), undertzke to PPC, in
relation (o all reguirements in Hong Koag of the NWD Group for the provision of any services comprised in the
Servicer Assets of the NWS Group, 1o eagage the PPC Group for the provision of ruch services for a period of 15
years from the date of Completion,

Non-Disposs| Undertaking
Under the Services Assets Sale Agresment, cach of the NWS Shereholders has given an uoderisking to PPC 5ot 1o sell,
encumber or otherwisc dispose of any of the NWS Consideration Shares allotied to §t within the period of six mosihs
following completion of the Servioes Assets Acquiition, cxcept with the prior conseat of PPC or for disporal of any of
the NWS Consideration Shares ta NWD or its nomiaes,

Informatlon on the NWS Group .

The NWS Group i3 # conglomerate providing a diversified range of services to a broad base of customers. The NWS
Group's businesser are currently organised into five major divisions, namely Facilries, Contracting, Transpoct, Financial
and Enviroameantal Services. A brief detcription of each divisin is set out below,

Facilities

() Conventlon and exhibirion operations; the princlpal operating company is Hong Koag Conveation and Exbidition
Centre Management Limited (wholly-owned by NWS) which operates aad mansges the Hong Kong Coaveztion
and Exhibition Centre and providet contultacy aad advitary services in retation 1o design and operatian of
convention id exhibition facilities and related functions such as the seqting vp of media and broadcasting centres
for iajor interational functio - S

Property managements the principal opersting companics are Urben Property Mantgement Limited, Kiu Lok
Service Mapagement Company Limited and Urban Parking Limited (2l wholly-owned by NWS) and laterantional
Property Management Limited (99%-owned by NWS) which undertake the provision of property minkgemsent ,
scrvices and related services, including propenty sales and leasiag agency, prisperty macagemeat copsultancy and
cerpark management,

[

Security and guarding: the principsl opersting companies are Genersl Secarity (HK) Limited sod Uniformity
Security Company Limited, {both wholly-owned by NWS), which provide a [uli range of security and related
busizess iocludiag guarding services in the residential, commercia) aad industrial secton, security system

(

52.35%-owaed subsidlary of NWD through which NWD hoids ity effective interests in the NWS Group,

Following Complerioa, NWS wil) become & whelly-owned subsisiary of PPC. The NWS Graap represeuts al} of
NWD's intercss in its Services Asseta,

and atarm armoured Eaarport ervices and supply of vesurity products.
(d)

Claaning and laundry: tbe principal aperating campiniss are Pollution & Protection Services Limited, Wai Hong
Cleaning & Pest Control Comptny Limited 1d New Chint Lauadry Limited (all wholly-owned by NWS) which
provide a diversified range of services, inciuding buildiag and offics cleaning, and jauadry, -
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Contracting

(3} Construction: the principal apernunl company is Hip Hing Coastruction Company Limited, (wholly-owned by
NWS), which pravides a comprehensive range of construction and related services such as building construction,
civil engineering. foundation, demolition, building services, dacoration and fitting-out works. construction
management, building equipment and mascrials supply. The NWS Group also provides a broad range of related
services covering the provision of individual speciatist construction services 1o the complete design and consiruction
of bulldingt oa a turakey basis.

() E&M Enginesring: the priocipal operating companies are Young's Engincoring Haldings Limited and Tridant
Eagincering Company Limited (oth whally-owned by NWS), which provide and install s wide range of building
related B&M engincering works inctuding alr-conditioding. beating aad veatilation syscems, fire services sysiems,
plumbing and drainage systems, and electrical sysiema. The range of services cover the provigion of individual
apecislist E&M enginsering trade secvices Lo the camplete desiga sad insialtedion of eletwical and mechanicsl
systems.

Transport
The priocipal operating companies are New World First Bus Services Limited, New Warld First Ferry Services
Limited, and New World First Ferry Serviees (Macav) Limired. all of which are wholly-owned by NWS. New World
First Bus Services Limited wak awarded the bus fraachise of 38 roviet in March 1998 and built up & Neet size of 760
buses currenily serving 100 rautes in Hong Kang, New World First Ferry Services Limited operates 2 total of 11 routes
serving outlying islands and inner harbour routes, New Waorld First Ferry Services (Macau) Limited provides ferry
services between Hong Kong and Macau,

Financial

The princips! operating companies are New World Insursnce Services Limited (wholly-owned: by NWS), Tai Fook
Securities Group Limited (20%-owned by NWS) aad Tricr Holdings Limited (23%-owned by NWS), which provide
isternational risk maaagement and insursnce brking scrvices, securities services, and secretarial services respectively,

Environmental
The principal operating companies arc Hong Kong Island Landscape Company Limited {wholly-owned by NWS) and
Far East Landflll Techuologies Limited (47%-owned by NWS). Hong Kong Island Landscape Company Limited
provides plant hise and services while Far Enst Landfill Technologics Limited
operates the North East New Territories Landfiil in Fanling, one of Asiz’s targest landfill sites.

THE DISTRIBUTION

NWE will canvers all the Preference Shares into fully-peid PPC Shares immediately prior 1o Completion in the ratic of
ane Preference Share 1o one PPC Share according (o the Lerms of the Preference Shaes.

lnmediately following Completion and the conversion ia full of alf the Preferesce Shases, NWI will hold an aggregate
of spproximately 5.592 million PPC Distribution Shases, rep 31.40% of the enlarged issued
ordinary share capiial of PPC after tsking info eccoust the issuaace of the Considération Shases, but witheut taking
imo wscount any PPC Shares which may be issued upon sxescise of any share opiions granied under the employee
share option scheme of PPC.

The board of directors of NWI bus pessed a fesolution, subject to the approval of the NWI Shareholéers in generst
meeting, 1o distribute e PPC Disiribution Shares to the NWI Shareholers by way of a distribution in specit in the
ratio of approximately 5.87 PPC Disuibutian Shares to one NWI Share held on the Record Date.

No distribution of the PPC Dintribution Shlrel will be made 1o NW1 Shucholdm in respect of fractional entitlements.
NWI will sell any PPC Disuri. Shar from fractional and will keep (he proceeds from
such sale for iun awe benefin

Conditions of the Distribution
The Disuribwion it conditional upos, among ather thizgs: -

*  completion of the Infrastructure Assets Sale Agreement;
*  caompletion of the Services Assets Sale Agreement; and

« the passing of aa ordinery resolution by the NW1 Shareholders

# generat metting approving the Distribution.

New World Devalopmen) Company Linlted / New World Infrasiructure Limiisd  Puc(fic Ports Campany Limised Joini Aanoucemesi = Page 4
Finaucial Informetion on NWS -
The audited consalidated profit and losa lccoumx of NWS$ for the 1wo years ended 30 lun:. 2001 ang 2002 e a§
follows:
Year mded 30 Jage

2002 2001

HX$000 * HK3'000

Tumover 11,666,265 11712917
Cost of sales 9,855,578 (10,000.822)

Grots profit Y 1.B10.687; - - L7I208s
Other reveduer - B i T 206 T 50829
General tad administrative expenses (837,159 (821.262)
Qther opersting expeases (125,476) (223.525)

Operating prafit before financing 1,059,260 819,137
Financs costa . (82,288 aioaly

Share of profits less losses of )

Jolntly controlled entities . 93,440 51,619

Associated companies . 55,558 22,199

Profit before taxation 1,125,970 989,214
Taxation (193,142 (169,565)

Brofit aftes laxation 932,828 819,645
Minority intereste (84,091) 158)

Profit sttributable 1o shareholders 848,737 §18,891

The sudited cansolidated total assets and net tangible assets of NWS as a1 30 Juae, 2002 were nppmum‘xcly HK$13,863
miltion ang HKS$4,525 million reapectively.
Finencial [oformation on PPC
The audited consolidated profit and loss a¢eounte of PPC for the two years ended 30 June, 2001 lnd 2002 ae u
follows:

+ Year ended 30 Juoe

o002 2001
HES000 HES'000
Turnover 125,057 135,861
Qther revenues 6,334 6,421
Staff cosis . (41247 (48,676}
Depreciation and amortistion @89S . - (@3558)
Other operating expenises (aet) . (260.920) . . (99.690)
Operatiag lovs (209,727 (49,642)
Finance costs ‘2.9030) “592)
Share of resnlic of . :
Joially somtrolled caritles 165,349 151,064
Associsted companies 260,707 244,042
Profii before taxation 213,399 340,852
Taxstios (67.162) . 75.080)
Profit after taxation N 146,237 ° 265,772
Minority interests YU aen Tt 10,366
Profit artributabls t6 sharehoiders 143,945 T 276138

Tt audited consolidatcd toal esets wnd oet angible assts of PPC a3 a1 30 Junc, 2002 were approximately HR13.817
million and HKS3 682 miltion cespectively.

w 5. INFORMATION ON THE NWD GROUP
Clossire of Reglster of Members of NWI and Reglstratlon Procedures The NWD Group i prnciplly eaaged progery smeat, property
The regisiss of members of MW will be cloacd from 7 Jamuary, 2003 10 9 Januasy. 2003 (oot ays inclusive) for the services and Susiness, primastly o Hm Km .m, m PRC. NWD is
f;lnwse :f e o i of mde:’:" olders fo the PP; Shares under the Dismibutiop. the ultimate bolding company of the NWI c.mup, the PPC Group nd the NWS Grou
» ; i .
o transfer o ares may be registerad during the book clorure peri . 6. 'INFORMATION ONTEE NWE GROUP *

" In order (o qualify for the all transfers by the retevant NWI share certificates must The NWI Oroup'is principally cnghged it the development, investment, perstion andior management of and in: (i) tall
be lodged with the Hong Kong branch reglstrar of NWJ, Standard Reglstrars Limited, a1 $1a Floor, Wing Og roads. expressways, bridges and unsels; (i) water ueatuient plaath And water treatmént equipment manufacturing
Ceatre, 111 Connaught Rosd Centrel, Hong Kang by oo ater thag 4:00 p.m. on § Jaruary, 2003, busiaess; (i) power plants; (iv) container termisals; (v). cargo bandling aod storage facilities; 20d (vi)

media and technology ia Hong Koag, Macau 104 the PRC. NWI's non-traditional
Share Certifleates of the PPC Distribotion Shares infrastrucivre projects include mobile nd da o5 {a the PRC aod the United
Definitive certificates of the PPC Distribution Shares are expecied to be daspaiched by ordinary mail to the NWE Staten of America. NWI iz owned 24 to approximately 54.25% by 8 wholly-owned subsidiary of NWD 1nd s to
Shareholders, ot their owa risk. by no lster theo 22 Jasuary, 2003, assuming that Completion will take place on 15 approzimately 0.35% by a wholly-owned subtidinry of NWS, which, fa tur, is epproximaicly 52.35%-owncd by
Tanuary, 2003 NWD. )
) Following of the Assets Acquisition, the profects comprised in the Infrastructure Assets will
NWI Shareholders chould note that the Distribution Js conditionat upen, smong other things, the completion of be opertted by the PPC Group. together with the container terminal, cargo bandling aad storage businesser which are
the Infrastructure Assets Sale Agreement nad the completion of the Services Assets Sule Agreemeat, whick may currently opersted by the PPC Group. The NWI Group will continue to hold lovestments aod interests io son-
or may 20s take place. NWI Shareholders are sdvised to exercise caution when dealing fa NWI Shares. raditlonal infrastructure projects which fnclude mobile and & " in the PRC
PPC Sharcholders should note that th fetton of the lafrastructure Assets Sele A d th etk end the United States of Americt, : :
areholders should note that the completion of the lafrastructure Assets Sale Agresment aud the completion : A
of the Services Assets Salo Agreement may or may aot take place, PPC Shareholders are sdvised 1o exerchie 1 WNFORMATION ON THE £2C GROUP
caution when dealing in PPC Shares. The PPC Group Is principaily cagaged is'i ia, 154 the develapmeat, opesat of, termizals
in seaports and riverports aud related businesses in Hoog Kong 4nd various paris of the rnc 75% of PPC's ordinary
NWD Shareholders shonld note that the Reorgantaation is conditional upon, smong otber things, the completion share capital is owned by an indirect whally-owaed subjidiary of NWI.
of the Iofrasiructure Almu Sale ggreer;;m and Ihedcl;m:lelinn c!‘ the Sul-vlcethi\u;u lsillelAi:\:g!S? which Praposal for Increass In Autborised Share Capital
=47 of may not take place. NWD Starcholders are advised to exercise cautlon when dealiog In ares. The authorised share capital of PPC it HKS1,180,000,000 which coasists of 1,800,000,000 erdinary shares of pas
Tentati (abls For the Distributio value HKS0.10 each and 4,000.000,000 4% cumulstive convertible redcemable’preference sbares of par vafue HK$0.10
caiasive Thametable For the Ditiributlon cach, As a1 the due of this asnouacement, 2,059,968,000 PPC Shares ad 3,193,654,306 Prefercace Shares are in
Last day of desiings in NWI Shares cum eaitlemeat to . . isxus. The PPC Board propotes to inctente 1he authorited share cepital of PPC fiom HKS$L,180,000,000 to
the PPC Distribution Shares pursuant 10 the DISEhULON ..o ovverorrie e AR -2 January, 20 HK$2,400,000.000 by the creation of 12.200,000.000 new PPC Sharer, The propased increese in the autkorited shase
Commencement of destings io NWI Shares on 81 ex-coutlemeat basis ... ... ... \oieviee .. Tapuary, 2003 capital is sublect to the approval of the PPC Sherchelders.
Proposal for Change of Name of PPC
Latest time for lodging wentfers of NWI Shares As mentianed sbove, the PPC Group will bocome a more diversificd group following Completion. The PPC Board
in order ta qualify for the Distribution ..., ..o iilos - 4:00 p.m. on 6 Jaguary, 2003 believes it ir desirable 16 align the company name with the thep PPC's divereified businest operations. Therefore, the
) PPC Board proposes that the nsme of PPC be changed to “NWS Hnm.w Limited” and tbat the Chinesc name of PPC
Register of-members for NWI closes ... vocrveenrnn 7 Japuary 10 9 Jaauary, 2003 be changed, for identification purpose oxly, to 5 £ T8 % (B A /& £
Record Date 9 January, 2003 The proposed change of same is subject to, among otber things, (1) of e Anens Atquinition -
and the Services Assets Acquisition; (i) approval by the PPC Shareholders at s special geoeral meeting of PPC by way
Distribution in specie of the PPC Distribution Shares ................. ... e 15 January, 2003 of a special resolution: and (iji) approval by the Regisirar of Companies (s Bermuda, The proposed change of came
will take effoct when 1he new company name is fecorded by the Repistrar of Compenies in Bermads. PPC will, subjeca
Note: The abore rimetable 16 Indicatvs osly, A further aopouncement will be made should there be major chingea 1o the above limetable. to fulfilment of the foregoing conditions, carry out the necessary filing procedures with the Registrar of Companics in
Hong Kong.
FINANCIAL INFORMATION All existing share centificates of PPC bearing the neme of “Pacific Ports Compasy Limited" shall, after the propored
Financial Information oa the Iafrastructure Agsets change of name becoming effective, continue to be evideace of title o the PPC Shares. The circalar to be issucd by
The unaudited pro forme combined profi aad Joss accounts af the Sale Group Companics and the Tangjin Highway PPC to the PPC Shareholders will contaia the proponal for the changs of name of PPC, including details relating to the
Companies for the two years ended 30 June, 2001 and 2002 are as follows: related trading, settlement and delivery amengements op the Stock Exchnage and arrengemeats for the exchange of
share centificates, together with the notice of the special general meeting of PPC for nppmvmg such proposal. The
Year ended 30 June change of name of PPC will nat affect oy of the rights of any PPC Shareholders,
2002 2001
HES ‘000 HXS$000 Possible Share Consolidation .
A5 8 resultof the Reorganisation, the cumber of issued fhares of PBC will increase sebsantislly, The PPC Board s
Ternover 617,210 709,919 curreatly considering a propossl to consolidate the PPC Shares after Completion. If the PPC Board considers the
. consolidation of PPC Shares to be in the iptercst of PPC ead the PPC Shasebolders, further details of such praposed
Operatiag costs (361.404) (273,950} coarolidation will be provided 1o PPC Sharenolders in the circalat to be issued by PPC to the - PPC Shischoldesr,
e T seg B MAJOR,DISCLOSEABLE AND CONNECTED TRANSACTIONS .
Operatiag profit befort financing 255,806 435.969 NWD
Finsace costs (114.208) (53,461 The € Avscts A 204 connected for NWD uader the Liniog
Rules. CTFEL is ane of the NWS Sharebalders ul!.n:g NWS Shurés to PPC under the Services Assets Sale Agrecment.
Share of results of joiily coatrolled eatitier 579,550, 524719 The Services Askels Adquitition also ' 20 conncsted transaction for NWD under the Listing
— —_— Rules, The Reorganisstion therefore requires the lpymvu of the Independent NWD Sharebolders &1 1 general meeting.
Profit before taxstiod ) 721,148 867,227 CTFEL, the controlling shaeholder of NWD, and its associates; willaot be allowed to votz 03 the resalution approviog -
A . the Reorganisation. .
Texation 2118 (45,585 Ani bord committee will be formed to contider the waumon An indepentsa fimaacial sdviser,
; N M Rothuchild & Soas (Hoog Kong) Limited, has beea appointed to advire the independent board commitice
Profit after laxation 545,030 817,242 fegarding the Reorganivation.
Misority iaterests (4.985) (39,819 A circuler seisiag o, smong otber thiags, demils of the from the i
B —_— —_ boerd committes, the letter of advice trom NWD's independent fnancial Ad\dnr, together with the potice copvening
Profit svailable for approprision 644,043 777,429 = mmrﬂmry §eoeral meeling 1o approve the Reorganisition will b 4 10 the NWD ® soom
n as N

The unaudited pro forma combined fotal asscts of the Salé Group Companics and the Taagjin Higbwey Companics as
w30 Jne, 2002 war approximstely HK$13,220 cuiliion and the unsudited pro forms combsned net tangible axvets of
the Sale Groop Compaaies and the Tengjin Highway Companies, logetber with the Shareholder's Loans aad Tangjin
Loans due to the NWI Groop as as 30 June. 2002 aggregaied to approximately HK$9.024 million.

NWD hat obtsired confirmation frum the Secuddn and Pumru Commission thal thers is vo uhbunon on the part of
NWD or any pasty actiog in concert with it to make » general offer to purchase the PPC Shares pot proposed 1o be
owned by NWD under Rule 26.1 of the Hong Kong Code on Taksovers and Murgm wa ruuh of the completion of
the Réorganisation’:

. e e s
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USINESS TUESDAY OCTOBER 22 2002
Hiew World Devetopmeni Company Limited / New World infrasiructure Limited ! Pocific Ports Company Limiied Joint Annauncement = Poge §
NWI “lssue Price™ the issue price of HK$0.9327 each in respect of (he Consideration Shares

The Assets » mbjor and connected transaction for NWT under the Listing Rufes
2ad Wherefore requises the approval of the Indepeadent NWI Shareholdess at a gencral meeting. Mombass Limited, the
controlling sbareholder of NWI and an indirect wholly-owned subsidiary of NWD, and its astociatey, will not be
aliowed 10 voie o the resolution approviog ibe Infrastristure Attets Acquisiion. Finncial Concepls lovestment
Lirited, » of NW) 224 4 subsidiary of NWS, which, in turn, is approximately 52,35%-
owned by NWD, and lis associstes, will not be allowed 1o vote on the resolution spproving the Infrasirueture Assets
Acquisition,

A1 PPC it 4 75.00%-0waed subsidiary of NWI and NWS is an approximately 52.35%-owned subsidiary of NWD, the
controlliag shareholder of NWL. the Servicet Assels Acquisitian coastitutes & majoc and coonected treasaction for
NWI under the Listiog Rules a0d therefore requires the approval of the Independent NWI Sharebolders at & generl
mecting. Morbasa Limited, Fioancia) Coocepts Investment Limited. NWD #nd their respective associates will not be
Allowed 1 vote on the resolution approviog 1be Scrvices Assets Acquitition.

The NW1 Isdepeodeat Board Coaumittee has been formed (o consider the Infrastructure Asicts Acquisition and che
Services Aspets Acquisition. An independent financisl sdviser, Aoglo Chinese Corporste Finance, Limited, bas bees
appointed to advise the NWI Bowd Committee regarding the Atsets and the
Services Assels Acguisition.

A circular containiog, among other things, defails of the i the from the NWI

Board Comumittce and the letter of advice from NWI's md:pendr.ax finencial adviser, wgeiber with the notice convening
a0 extraordinary general meeting of NWI 10 approve the i will be to the NWT

1¢ 5000 13 practicable.

PPC

As NWI is the controlling sharebolder of PPC curvently holding 75.00% of the issued ordioary share capital of PPC,
the Infrastrocrure Ansets Acquisition constitutes a major and connected transaction for PPC under the Listing Rules
and requires the approval of the Independent PPC Sharcholders at a genera) meeting, NWI and its associates (including
NWD) will oo be allowed to vote on the resolution approving the Infrastructure Assets Acquisition.

As NWS ir an spproximately 52.35%-owned subsidiary of NWD, which is the controlling sharcholder of NW1, sad
thereby 1 askociste of PPC's controlling shareholder, the Services Assets Acquisition constitutes s major and connected
iraneaction for PPC under the Listing Rules and therefore requires the approval of the [ndependent PPC Sharebolders
at & general meeting. NWI and its associates (including NWD) will oot be allowed to vote an the resalation approving
the Strvices Askels Acquisition,

An mdep:nd:m board commities will be formed to consider the Iofrastructure Assets Acquisition and the Services
Assets Acquisi An i financial adviser, C AG, Hong Kong Branch, has been appainted to
1dvise the jndependent board commitiee regarding the Infrasiructore Assets Acquisition and the Secvices Assels
Acquisition.

A circular containing, among other things, details of the Reor, the from the

borrd commines and the Jerter of advice from PPC’s independent financia) sdviser, together with the notice convening
2 special geceral meeting of PPC to spprove the Lafrastructure Assets Acquisition, the Services Assets Adquisition, the
chenge of name of PPC, the increase in the suthorised share clp\lll of PPC and the issuance of the Consideration
Shares will be 1o the PPC 23 5000 ax

Common Directors

The following table sets out the individuals who are common direciars of NWD, NWI snd/or PPC:

NWD NW1 PPC

Dr. Ching Kar-Shun, Heary Dr, Cheng Kar-Shun, Heary Dr. Cheng Kas-Shug, Heary
Mt Dos Wai-Hoi, William Mr, Doo Wai-Hoi, William
Mr, Cheng Kar-Shing, Peter
Mr. Leung Chi-Kin, Stewart
M1, Chan Kam-Ling

Mr. Chan Wing-Tak, Dougias
Mr. So Ngok
SUSPENSION AND RESUMPTION OF TRADING -
At the request of NWD, NW] and PPC, wadiag ia NWD Shares, NW1 Shares asd PPC Shares cespectively, on the
Stock Exchange war suspeaded with effect from 9:36 a,m. on 17 Qctober, 2002 pending the publication of thin
announcement. Applications heve been made by NWD, NWT and PPC for the resumption of irading io NWD Shares,
NWI Shares and PPC Sheres respectivety on the Stock Exchasge with effect from 9:30 a.m. on 22 Octaber, 2002,
DEFINTTIONS )

Lo this announcement, the following expressions have the meanings set out below unlers the context requires otherwise:

Mr. Cheng Kar-Shing, Peter
Mr. Leung Chi-Kio, Stewart
Mz, Chan Kem-Ling

Mr. Chan Wing-Tak, Dougles
Mr. 5o Ngok

“American Appraisal” American Appraisa Hongkong Limited, an independest professional valuer
“asxociates”

“BOC Loan"

bas (he meraing ascribed to it vader the Listing Rules

the RMB998.700,000 term loan facility, pursuant to an sgreement dated

17 September, 1999 (a3 amended by o supplementary agreemest dated
. 6 December, 1999} b belwecn NWCI 2 borrowez and the Baak of China

lender” ' ’

the book value of the unaudited consolidated net assst valse of Sialagmits
Tavestments Limited (a Sale Company through which NWI hokds its effective
Interest in Wuhan Bridge) us at 30 June, 2002. being approximately HKS751
mittion

“Book Value”

“Bridge Companies™ the CJVs in which NWI holds wo inditecs interest and which operate three

B tolt bridges in Guangdong and Tinnjis in the PRC; and Wuhen Bridge
Construction Company Limited, a joint stock company established under the
faws of the PRC, in which NWI holds an indirect interest

“Cash Consideration” approximately HK$8,545 million (subject to adjustment as described in the

section headed Assets Sale A - Adj 1o the
© ... i... .. CashConsideration” in this announcement), being the cuh smount peyable
: ; by PFC to NWI upon ion of the Assel

“Chesterton” Chesterton Petty Limited, aa indepeudsat profes sionat valver

“cvt 1 Sino-foreiga ca-operaive Joiot veature compuay estabished uade the s
of the PRC
“CTFEL" Chow Tai Fook Enterpriset Limited, & company incorporated in Hong Kong

with Himited liability a0d the covtrolling sbareholder of NWD

(Be amount of cash compeasation (net of reasonable expenses) which may be
received by PPC a3 a result of the Woban government requiring Wuban
Bridge to cease toll collection from 1 October, 2002 and/or the procceds, if
ey, from the tale of the effective iaterest beld by NWI in Wuban Bridge to
the Chinese shareholders or the Wuban government

of the

“Compensalion Amount”

“Completion” o Assets Acquisition and the Services Asssts
Acquisition )
the NWT Consideration Shares and the NWS Consideration Shares

the deed of trust and indetunity 1o be entered into between NWI and PPC on
Completion in respect of NWCI's interest ia the Tangiin Highway Compazies

“Consideration Shares”'
“Deed of Trust”

"Distributioa” the distribution in specie of the PPC Distribution Shares to NW[ Shaseholdert
in the ratio of approximately 5.87 PPC Distribution Sbarcs to ope NWI
Share beld on the Record Date (subject 10 rounding down of feactionsl
entitlements)

“EJV" a Sino-foreign cquity joint venture company established under the laws of

the PRC

the CJV3 in which NWI bolds ao indireet interesi and which operate a tota!
of 34 tol) roads in Guengdong, Guangxi, Shanxi and Wuhag in the PRC; and
Tate's Ceirn Tuooel Company Limited, a company incarperated in'Hong
Kong with limited liability i which NWI bolds an indirect ipterest which
operates the Tate's Caim Tuasel in Hoog Kong

“Highway Companies”

“HKS" Hong Kong dollars, the lswful currency of Hong Kong
“Hoog Kong" the Hoog Kong Special Administrative Region of the PRC
“Ind NWD d NWD other than CTFEL, end its astociates -

NWI Sharcholders other than: (i) Mombass Limited, the controlling
tbareholder of NW1 and a wholly-owned subsidiary of NWD, and ity
essociates: and (if) Finsocial Coocepts Investment Limited, & sharetiolder of
NW! and & wholly-owned subsidiary of NWS, and its associates

“lodependent NWI Shaseholdens™

1 PPC

other thag Seashore Developmant Limited, the controlling

lhueholdu of PPC and & whollj-owned subsidiary of NWI, and its associaten
. NWT's effoctive interests (compriting equity and shaieholder's 16ans and
. "+ advances) in the Operating Companics which operate toll roads, bridges,
o - " * tunpels, water treatment and power planis tn Hong Kong, Macau aad the

“lafrastrucrurs Assets™ .

“Listisg Rules™
“Laotsgain™

“Magap’
NwCr

“NWD"

“NWD Directors”

“NWD Group"

“NWD Sharehalders”
©NWI

“NWI Cogsideration Shases”

“NWI Directors”
“NWL Group*
“NWI Independent Bourd Commities™

“NW1 Notes™

“NWI Shareholders”
“NWI Shares”
“NWS”

“NWS Consideration Shares™

“NWS Group”
“NWS Sharcholders”,
“NWS Shares”
“Operating Compsnies”

“PPC"

“PPC Board”
“PPC Distribution Shares™

“PPC Group"
“PPC Shareholders”
“PPC Shares”

“Ports Business”

“Power Companies

“PRC™

“Preference Shares”

= “Record Date”

“Reorganisation”
“Sale Companies”

“Sale Group Companies™”
“Sallmanns™

“Services Asmicts”
“Services Asscts Acquitition”

“Services Assett Acquisition
Conditions™

“Services Assets Sale Agreement”
“Shareholder's Loans”

“Stock Exchange”

“aubsidiary”

“Tasgjia Highway Compagier”
“Tangjio Lonas”

“TMT Anseus™

“Water Companies”

“Wubap Bridge”

The Rules Governing the Listing of Securities on the Stock Eachange

Lotsgain Limited, & company incarporated in (b British Virgin Istuads with
limited Liability and & whally-ownes subsidiary of NWI

the Macay Special Administravive Region of the PRC

New Warld Infrastructure (China) luvestocat Limited, a wholly-foreign owatd
caterprise estabiished by NWI uader the laws of the PRC.

New World Development Company Limitéd, & company iscorporated ia Hong .,

Kong with hmn:d lnbllny, the Ihlxﬂ ol wblch are lhxad oo the Stock
Exchange

the directors of NWD as at the date of thir anpouncement
NWD and its subsidiaries

tbe holders of shares o the issued share capital of NWD

New World Infrastructurs Limited, a company incorporsied ia the Cayman
[slands with limited liability, the shares of which are listed oo the Stock
Exchange

approximately 853 million new PPC Shares to be issved at HK$0.9327 per
PPC Share on Completion, 25 pant of the consideration payable by PPC 10
NWI for the Lnfrastructure Atsets Acquitition

the directors of NWI s st the date of thin announcement
NWI and its subsidiaries

the ind board three i oD~
executive directors of NWI for the purposs of canudenu; 104 advising the
NWI Shareholders in connection with the Services Asseis Acquisition sod
the Jofrastructure Assets Acquisition

the US$4S million floating rate notes due 2003 issued by NW1 oo 23 February,
2000

the holders of NWI Shares
the shares of HKS$L.00 eact in the issued share capital of NWI

New World Services Limited, & compaay incarporated in the Cayman [stends
with limited Liability and which s approximately 52.35%-awned by NWD
approximately 11,701 miltion new PPC Shares to be isived st HKS0.9327
per PPC Share as the consideration p.y-mc by FPC to NWS Sbareholdess
for the Services Assets Acquisition o

NWS, its subsidiaries and its interests in associated campxmn
the holders of NWS Shares
the sharés of HES0.10 each ia the issucd share cepital of NWS

the Highway Compagies, the Bridgs Compsnies, the Power Compaaies, the
Water Companies axd the Tengjin Highway Compaoies

Pacific Poris Company Limited, s company incorporuted io Bermuda with
ticmited Hiability, tbe shares of which are Listed on the Stock Exchange

the board of directors of PPC

being approximately 5,592 million PPC Shares comprising the 1,544,976,000,
existing PPC, Shares held by NWI, approximately 853 million NWI

Consideration Shares sod the 3,193,654.306 PPC Shares to be issved »od’

allotted upon conversian in full of the Preference Shares
PPC and ity subsidiaries o

the holders of PPC Shases e

the ordinary sheres of HRSD.10 each in the issued sbare capital of PPC

the investment in, and the development, operation and madagement of,
terminals in seaports and civerpors a0d related busineuses ia Hong Kong
and various parts in the PRC 1 - .

(e CIVs and EIVy in which NW1 holds aa indiréet interent and which
3 and ozs .

operaté four powsr plaats ichusn

power plant In Mauu :

thé Péople’s Repubiic of China Which, this announcement,
ol exclude Taiwaa, Hong Kong 120 Mecas

3,193,654,306 4% thares of
HKSO0.10 cach in the fssued sbace clplul of PPC held by Seashore
D Lizited, y 155.03% of the stued
ordinary share capital of PPC 83 at the date of this anouncement, which ¢aa
be converied into3,193,654,308 PPC Shares at the option of Scashore
D Limited, 3 wholl 4 subsidi

the termn of the Preference Shares is contained in & joint annoupcement
issued by NWI and PPC dated 23 December, 1999

9 Janeary, 2003 (or such other date as the board of ducclarl of NWiora .

commiitee merea{ may decide), beiag the date by reference to which
1o the PPC Distribution Shares under the

Dilu’ihm.iun ere to be determined

the Infrestructure Assets Acqunnlen the S=rvu:n Atscts Aequisition and
the Distribution

8 total of 42 compasies incorporated tn the British Virgin Lilsads through
which NWI holds its effective foterest in the Infrastructure Atsacs

the Sale Compenics ead their respective subsidiarics end joiat veamres

Sailmanos (Far East) Limited, an independent professional valver

the busiacsses of tbe NWS Group prior to Completion which somprise
facilities, contracting, transport, financial and environmeatal sesvices

the nequitition of the entire issued share capltal of NWS by PPC from the
NWS Shascholders pursusat to the Services Asseta Sale Agreement

the canditions precedent 1o the completion of the Services Assels Acquisition
a5 set our under the section beaded “Conditions of the Serviees Assets
Acquisition” in thir sanouncement
tho conditional sale and purchase agreement between NWD, PPC and NWS
Sharcholders dated 21 October, 2002 relating 10 the Services Assets
Acquisition

the shareolder's loans owing from the Sele Group Compasies 1o Lotigais,
which a8 at 30 Seprember, 2002, amounted to approximalely HK$6,020
willion

The Stock Euhmg: of Hong Kong Limited’

bas the meaning ascribed to it under sectiop 2 of the Companies Ordinance
(Cap. 32 of the Laws of Hong Kong)

the 14 CIVs 60%-owned by NWCI which aperate the T).ng]ln Expressway
(Tisnjin North section) in Tienjin in the PRC

1he sharcholder's loans owing from the Tangjin Highwsy Companies to NWCL
which as at 30 September, 2002, amouated to approximately HK$840 miltion

the medis aad businestes owaed by NWI

the companies in which NWI bolds en indirect intesest and which principally .

operate one water (reacment plast in Macaw and {3 water meatmeat plasts
and & water treaiment equipment maoufacturing plant is the PRC. |

Yaogize River Bridge No. 2, s bridge in Wuban held by Wubra Bridge
Coostruction Company Limited, one of the Bridge Companies, which forms
part of the Infrastructure Assets snd which bas ceared 1oll collection a5
requesied by the Wabas government with efféét from 1 October, 2002°

'y of NWL A summary of -

PR By Order of the Bowrd of : K f
New World Development Company Limited :
- Assets Acquisition™ © the scquisition of all the Asteis by PPC from NWI pursiuat io Dr, Cheng KarShun, Beary BN
[ the Infrascruetass Assets Sale Agrecmear Managing Director .
“I Assets Acquisi the precedent 10 the completion of the Tafrastructure Auscts By Order of the Board of By Order of the Boird of
Coogitions” Acquisition as sei ool boder 1hs section beaded “Conditions of the New World Iatrastructare Limited Pectfic Ports Conpaay Limited
oo E Assels Acquisition” i this Mr. Chat Wing-Tek, Douglas Mr. Doo Wal-Hot, Wlillem -
‘Abscts Sale Agreement®  the sale and purchaie agreement between NWI1 and PPC dutes k | . Managing Director Executlve Direcior
21 Octaber, 2002 relattog 1o tae Lnfrantrucrure Assets Acquisition, Hong Kong, 21 Octaber, 2002 ' .
- I A ’ { . i g




