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Dear Sirs 03()37 265

Re: File Number 82-2971
New World Development Co Ltd

Rule 12¢g3-2 (b) exemption

We refer to the above and enclose herewith Announcement dated
October 29, 2003 in connection with the Placing of Existing Shares and

Subscription for New Shares of the Company in duplicate for your files.
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no represenrarron os to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
- howsoever arising from or in reliance upon the whole or any part of the contents of this announcement,
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New World Development Company Limited.

(lncorporated in Hong Kong with limited liability)

.  PLACING OF EXISTING SHARES AND - e el
= SUBSCRIPTION FOR NEW SHARES T e

SUMMARY ‘ !
On‘29 October 2003 the Vendor and the Company entered into the Placing Agreement with UBS Investment Bank, pursuant to which UBS Investment Bank will procure purchasers to acquire, or
failing which itself as principal acquire, and the Vendor will sell or procure the sale of in aggregate 250,000,000 existing Shares at the Placing Price of HK$5.00 per Share,

The Placing Price represents a discount of approximately 7.41% to the closing price of HK$5.40 per Share as guoted on the Stock Exchange on 29 October 2003 and 2 drscount of approxrmately
13.65% to the average closing price of approximately HK$5.79 per Share as quoted on the Stock Exchange for the last 10 trading days up to'and including 29 October, 2003, The Placing Shares
represent approximately 11.26% of the existing issued share capital of the Company of 2,219,546,736 Shares, Upon completion of the Placing, the shareholding percentage of the Vendor will -
decrease from approximately 39.23% to approximately 27.97%. Upon completion of the Subscription, the shareholding percentage of the Vendor will increase from approximately 27.97% to |
approximately-35.26%, as a result of which the Vendor will, but for & waiver from the Executive, be required to make a mandatory offer under Rulte 26 of the Hong Kong Code on Takeovers.and

1 Mergers. The Vendor will apply for a waiver from the Executive from their obligations to make 2 general offer for all the issued Shares other than those already owned by the Vendor, its assocrates,
and parties acting in concert with them,

The obligation of UBS Investment Bank to proceed to completron of the Placing is sub;ect to certain condmons berng fulfilled and if any of such condmons shalt not have been fulfilled as descrrbed
below, the Placing will not preceed. Shareholders and investors are advised to exercise caution in deahng in the Shares

‘Pursuant to the Subscrrpnon Agreement, the Vendor have conditionally agreed to subscrrbe or procure the subscription of an aggregate of 250,000,000 New Shares at the Subscription Price. The

New Shares represent approximately 10.12% of the issued share: capital of the Company as enlarged by the Subscription of 2,469,546,736 Shares. Upon completron of the Subscription, the
shareholdrng percentage of the Vendor and its associates and parties acting in concert with them shall become approximately 35.26%.

The net proceeds from the Subscription are estimated 1o be approximately HK$1,225 million. The aggregate expenses relating to the Placing and the Subscription amount to approxrmately HK$25

million, including commissions, professional fees and other ancrHary expenses The entire net proceeds from the Subscnptron will be used in the repayment of the Company’s debt and to
strengthen the capital base of the Company . C . - .

PLACING AGREEMENT DATED 29 OCT OBER 2003
Parties .

{a) -Vendor, -
(b} the Company; and
{c) - UBS Investment Bank

Subscription Price ;

The Subscription Price is equivalent to the Placing Price of HK$5.00 per Share, net of expenses in
- relation to the Placing (expenses offset by the amount of interest earned on the net proceeds of-
the.Placing during the period from the completion of the Placing up to the completion of the
Subscription). The aggregate expenses refating to the Placing and the Subscription amount to

dpproximately HK$25 mﬂhon, includingcommissions, professional fees and other ancillary

UBS tvestment Bank is not acting in concert with the Vendor and is not a connected person of expenses.

the Company under the Listing Rules for the purposes of this transaction. e ) o

: General mandate to issue New Shares
The Placing Shares : : ‘
The New Shares wrll be rssued pursuant to the genera| mandate granted by the shareho{ders of

the Compariy to the Directors on' 26 November 2002, The Company has not rssued any Shares
: pursuant to such general mandate, =~ )

. 250,000,000 Shares, representing approximately 11.26% of the existing issued share caprtal of the

' Company and approximately 10.12% of rhe issued share capital of the. Company as enlarged by . '
the Subscription.

NI

Placing Price An application will be made to the Stock Exchange for the hsrmg of, and permrssron to deal in,
; LT e tariotn o e e o the New Shares to be.issued pursuant to-the Subscription :
... The Placing Price of HK$5.00 per Share was arrived at after arm’s length negotiations between the

- Company, the Vendor and UBS investment Bank. It represents a discount of. approximately.7.41% R
- to the closing price of HK$5.40 per Share as quoted on the Stock Exchange on'29 October’ 200357

"and a discount of 13.65%to the average closing price of approximately HK$5.79 per Share as"= The New: Shares, when rssued and fully ard, will rank equalty' wrth the exrstrng Shares of thei

quoted on the Stock Exthange for the last 10 trading days up to and mcludrng 29:October 2003; -
““The net” Placing- Price- after deduction of expenses and commissions. is’ estimated. to' be
* approximately HK$4.90 per Share. The Company expects that the total amount of the expensesiin .-
: relatron to the Placing and the Subscnptron is approxrmately HK$2S mrllron

The Company will reimburse the Vendor akt expenses |ncurred by the Vendor in relation to the E
-Placing and  Subscription, to'the extent that any such expenses are ot covered in the calculatro

: Shares and

. the Execitive granting - waiver t0. the Vendor and its assocrates and parties actrng in -

. concert with them from their obligations, as 2 result of the Subscription, to make a general
& offer for ali of the issued Shares other than those already owned by them under Rule 2%0f "

he Hong Kong Code on Takeovers and Mergers e i :

The Piacrng Shares “wil be sold free of aﬂ hens, charges and encumbrances, claims, options and = "{¢)
third party rights and together with all rights attaching thereto as at 29 QOctober 2003, incuding %
. .the right to receive all dividends or other distributions declared made ot pard on the Placrng
Shares at any trme after 29 Ocrober 2003. : : :

!ndependence of placees

- ln relatron to condmon (c) above, since the percentage shareholdmg of the Vendor and rts‘

-The pla\:ees {and their beneﬁcral owners) will be rndependent third pames not achng in concert.v
with the Vendor and are not connected with the directors, chief executive or substantial -

" shareholders (including the Vendor) of the Company or any of its subsidiaries or-an associate of
“ any of them.-UBS Investment Bank expects that there will be over six placees who will be {i)
“professional and- institutional :investors: which term. generally includes’ brokers, dealers and
¥ companies (includingfund managers);. whose ordinary business involves, dealing in_shares.and

-+ .other securities; (i} corporate entities whrch regulariy invest in shares “and other securities; and :

(rrr) rndn?]dua!s :

associates in the Company.will, as a result of the Subscription, be increased from approximately - B
27.97% to approxrmately 35.26% (as detailed below), unless a waiver is granted by the Executive, :

“an obligationto make 3 general offer for.all of the issued Shares other than those already owned "~ R
“by them will arise under Rule 26 of the Hong Kong Code on Takeovers and Mergers. If the waiver .

"'is not granted by the Executive the Subscription will not becomé ‘unconditional and will not be -+
- compteted An apphcarron wrll be made to the Executrve for the gramrng of such waiver,




Termination events

The obligation of UBS Investment Bank to proceed to completion in the Placing Agreement is
~ conditional upon (a) the Subscription Agreement having been entered-into and not subsequentiy
being revoked, terminated or modified; (b) there not having come to the attention of UBS
Investment Bank at any time prior to completion any material breach of, or any event rendering
untrue, incorrect or breached in any material respect, any of the representations, warranties or
undertakings referred to in the Placing Agreement or any material breach of, or material faiture to
“. perform, any of the other material obligations of the Company -or the Vendor which are required
‘to e performed at or before completion; {c) there not having come to the attention of UBS
Investment Bank at any time prior to Completion (i} any change in local or international financial,
political, military, economic or market (including stock market) conditions or'currency exchange

rates or exchange controls or {ii) any suspension of dealrngs in the Shares for any, period Ionger

“than 2 consecutive ‘trading days (even if such suspension is subsequéntly lifted prior to
Completion), or any cancellation of the listing of the Shares, on the Stock Exchange or (iii) any

adverse announcement, determination-or ruling of any governmental or other regulatory body, :

which would (in any case mentioned in (i), (ii) or {iii) above), in the opinion of UBS Investment
Bank, be likely to prejudice materiafly the success of the PIacrng, {d).there not having occurred

““any.acts of: government, strikes, labour disputes, lock-outs, fire,. explosron, flooding, civil

“commotion, economic sanctions, epidemic, terrorism, “outbreak or escafation of hostilities
(whether local, national or international), acts .of war and acts of God; any material adverse
* change, or development (whether or.not permanent) involving a prospective material adverse
"change, in the condition, financial or otherwise, or in the earnings, business affairs or business
-, prospects of the Company or the Group as a whole, whether or not arising in the ordinary course
“of business; any material adverse change or any development (whether or not permanent)
rnvoIvrng a prospective material adverse change or any crisis in local, national or international
monetary, financial, economic, legal, taxation or political conditions or foreign exchange controls
in Hong Kong and overseas or any occurrence of a combination of any such changes or
developments or crises or any deterioration of any such conditions; which, in the reasonable
- opinion of UBS Investment Bank (after consultation with the Company), is likely to prejudice
. materially the success of the Placing; and (e} there not having been imposed any moratorium,
suspension of ‘material restriction on trading in shares or securities’ generally on the Stock :
Exchange due to exceptronal ﬂnancral circumstances or otherwrse at any trme prror to completron )
of the Placrng . -

i any of such conditions shail not have been fulfi IIed by UBS Investment Bank by

completion of the Placing, the PIacrng will not proceed. Shareholders and lnvestors are

advised to exercise caution in deaIrng in the Shares.

.

Completlon of the Placing i . -

" The parties expected that the Placrng erl be completed onor: around 3 November 2003
. Lock-up

" The Vendor have undertaken to UBS Investment Bank that [except for the sale of the PIacrng

. Shares pursuant to the Placing Agreement and any Shares to be sold or transferred pursuant to.

any existing exchangeable .securities in issue or agreed to be issued as at the. date of this :
- Agreement) from the date of the Placing Agreement and on.or prior-to the date being three .

months after the date of the Placing. Agreement it will not and will procure that none.of its” -7 .

- nominees, companies- controlled by it or trusts associated with it (whether individually or

- together and whether directly or indirectly) will {without the prior written consent of UBS
" Investment Bank) (i) offer, lend, pledge, issue, sell, contract to sell, sell any option or.contract o
. purchase; purchase any option or contract to sell, grant any option, right or warrant to purchase, -

or otherwise transfer or dispase of (either conditionally or unconditionally, or directly o N
- *New Shares’  :

_indirectly, or otherwise) any Shares (including the New Shares but excluding the Placing Shares)
of any interests therein or any securities convertible into or exercisable or exchangeable for or.
" substantially similar to any_such Shares or interests or (i) enter into any swap or similar -
agreement that transfers, in whole o in part, the economic risk of ownership of such Shares,
whether any such transaction described in (i} or (i) above is to be settled by delivery of Shares or
such other securities, in cash or otherwise or (iii) announce any intention to enter into or effect ..
any such transaction described in (i) or (i) above.

The Company has undertaken to UBS Investment Bank that (except for (i) the New Shares (ii) any
new Shares to be issued pursuant to the existing employee share options of the Company or any
convertible securities of the Company or its subsidiaries in issue or agreed to be issued as at the
date hereof and (iil) any Shares or other securities or rights issued or granted to shareholders by
way of bonus or under any scrip dividend or similar arrangement providing for the allotment of
~ shares in lieu.of the whole or part of a dividend on shares of the Company in accordance with its
Articles of Association or on the exercise of rights existing at the date of the Placing Agreement)
from the date hereof and on and prior to the date being three months after the date of the
Placing Agreement it will not (without the prior written consent of UBS investment Bank) {i) allot -
or issue or offer to allot or issue or grant any option, right or warrant to' subscribe {either -
condrtronally or unconditionally, or directly or indirectly, or otherwise) any-Shares or any interests
in Shares of any sécurities convertible into or exercisable of exchangeable for or substantially
similar to any Shares or interest in Shares or (ii) agree (conditionally or unconditionally} to enter
- into or effect any such transaction with the same economic effect as any of the transaction -
- described in (i) above or (i) announce any intention to enter into or effect-any such transaction -
described in {i) or (i) above.

SUBSCRIPTION AGREEMENT _DATED‘29 OCTOBER 2003
" Parties

(a)  Vendor; and
{b)  the Company

The New Shares

250,000,000 New Shares, representing approxrmately 11.26% of the existing issued share capital

of the Company and approximately 10.12% of the issued share capital of the Company as
enfarged by the Subscription.

"Completion of the Subscription -

i oer-mmons

.."Group.'"v'b :‘:' »
3 IHKSI :

. 'Placing' '

. "Placing Price"
" *Placing Shares’

* *Vendor'

Subject to fulfillment of the above conditions, completion of the Subscription will take place not |
later than 14 days after the date of the Placing Agreement that is, 11 November 2003, or such
later date as the Company and the Vendor may agree in writing. If the Subscription is not
completed within 14 days after the date of the Placing Agreement, the Subscription would

constitute a connected transaction for the. Company under the Lrstrng Rules Further

announcement will be made if this occurs,

EFFECT OF THE PLACING AND THE SUBSCRIPTION

The shareholdmgs in. the Company before and after the PIacrng and the Subscnptlon are -
summarrsed as follows ; :

mmediately:

after . Immediately
- Complation of -~ 1=-..7 " 7 after”
. the Placing . - Completion of .
" but before the Placing and .
R Subscription - . Subscriptio
No _of Shares.. . %__.No. of Shares. < .. %" - No. of Shar
Vendor and its : : S
subsidiaries (Note) ~ 870,785889  3923% . 620785889  2797% 870,785889 " 3526%
Placees U0 0.00% 2500000000 11.26% 250,000,000 . 1012%
Other shareholders 1348760847  60.77%  1,348,760,847  60.77% 1,348,760,847 = 54.60%
2219546736  100.0%  2,219,546,736  100.0% 2469549736 1000% -

Note: The shareholding interests of the Vendor and parties acting in concert with it in the Company at present
and immediately after completion of the Placing and Subscription are 870,785,889 Shates, representing
approximately 39.23% of the existing issued share capital and approximately 35.26% of the issued share

" capital of the Company as enlarged by the issue of the New Shares.

REASONS FOR THE PLACING AND THE SUBSCRIPTION AND USE OF PROCEEDS

he Directors consrder that the Placrng and the Subscnptton will strengthen the caprtal base of *
the Company. The entire net proceeds from the Subscription. of approxrmately HKSI 225 million ::
erI be applred towards reducrng bank borrowmgs

I.J"{:' The Company drd not have any equrty fund rarsmg actrvrtres in the past 12 months

_fCompanyf - New WorId t‘)evel'opment Company‘LimIted a compa‘ny ineorporated :
e - in Hong Keng with limited. Ilabrlrty, whose shares are Irsted -on the
Main Board of the Stock Exchange - -~ ~ BRI
"Drrector(s)' the director(s) of the Company

Executrve

_!-«_ Securities and Futures Commrssron (or any delegate of the Executrve
. Director)” - : : i

*the Company and its subsrd ries S
" the lawful currency of Hong Kong T -
” the Rules Governing the Lrstmg of Secunttes on the Stock Exchange

* 250,000,000 new Shares to be subscribed by the Vendor or their.
nominees under the Subscnptron BRI <

“Listing Rules” -

‘Placing Agreement’ . ‘the placing agreement dated 29 October 2003 between the Vendor, .
) . ~ the Company and UBS investment Bank
HK$5.00 per Placing Share

250,000,000 existing.Shares

‘Stock Exchange’ The Stock Exchange of Hong Kono Limited k
“Share(s)’ ordinary share(s) of HK$1.00 each in the share capital of the Company
'Subscription' .the conditional subscrrptron by the Vendor of ‘the New Shares
pursuant to the Subscription Agreement
*Subscription ‘the subscription agreement dated 29 QOctober 2003 between the -
Agreement’ Vendor and the Company. .

*UBS Investment Bank”  UBS AG, Hong Kong Branch the placing agent

Chow.Tai Fook Enterprrses Limited, a company incorporated in Hong
Kong with limited Irabrlrty under the Companies Ordinance, which is
interested beneficially in approxrmately 39.23% of the issued share
caprtal of the Company prror to the Placrng

By order of the board.

~ Leung Chi Kin, Stewart

. Company Secretary

Hong Kong, 29 October 2003

The Directors (except The Honourabie Lee Quo-Wei, Lord Sandberg, Michael, Dr. Ho Tim, Mr. Cha Mou-Sing, Payson
and Mr. Cha Mou-Zing, Victor, who cannot be contacted) jointly and severally accept full responsibility for the
accuracy of the information ¢ d in this announcement and confirm, having made all reasonable enquiries,
that to the best of their knowledge, opinions expressed in this announcement have been arrived at after due and .
careful consideration and there are no other facts not contained in this announcement, the omission of whrch
wauld make any statement in this announcement misleading,

the -Executive Director of the’ Corporate Ftnance Dtvrston of the b

the placing of the PIacmg Shares pursuant to the Placrng Agreement »
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