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We refer to the above and enclose herewith Announcement dated
November 14, 2003 in connection with the connected transactions

between the Company and NWS Holdings Limited in duplicate for your
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ey A,

“consideration-for the disposal of all the Toll Road Projects is approximately HKS$1.168 billion and is payable by ZHD in cesh by three | “Toll Road ?rqjectk" 13 Sino-foreign =°-°Permv= Joint véntufes in e BRE

. Completion of the relevant Agrosiient will taks plice on the later of (1) 31 December 2003 of G
.- -Asuets being realised
.. Based on the unludix:d mlnngemmu u:cnunu of lhc Toll Rold Prajecu for'the’ year ended 30 June 2003 (prepucd in ucordwce wld: lh=

"/ sfter taxation and extracrdinary items attributable to the. Toll Road Projects amounted to'RMB3,091,229 (npproximately HK$2.888,999) -

". REASONS FOR AND EFFECTS OF THE TRANSACTIONS R K :
, In actordancé with thé No. 43 Notice issued by the State Council of the PRC in Sepiember 2001 ‘local goveraments of the PRC are ''-
‘tequired 16 settle propesly with forciga investors in relation o projests with requrns by 31 D 2002. NWSH Group has

of the NWSH's interests

or any part of the contents of this announcement, : A .

e o . "NWSH .
R ARAERSL D) S ~¥ﬁ%ﬂ§¥% BHRAS ’
) ) S | New World Development Company L«mlted L S N NWS Holdmgs Limited : I
coooere (incarpomua in Hong Kang with Irmlted Hability). - : . . =(mcarporal=dl‘n Bermuda with limited Hability)- S
C NNECTED TR.ANSACTIONS X R

Each of the NWD Board and the NWSH Board iz p]eued to announce thet certain m:mbtrs of the NWSH Group have gntered ioto 13 sepm’lw sgrz:m:nts with ZHD for the disposal of all of the NWSH': isterests in the Toll Road Pro;ecu o ZHD for an ugzr:gule ch}xdcrnucn
of Approx!muely HKS$1,168 billion, . . . . . . N B

Panticulass of each of the Toll Read Projcc!l ate zet out in the pi hnd:d “ " of this

By virtue of the rel-uonshlp between ZHD and the NWSH Group “which is more. pnrucllluly described under the paragraph beaded "Ralnllonships be\wun the puuel md actions” in this the disposa) né the NWSH'! interests in the Tolt Road
Projects 10 ZHD constitiztes a connected tiansection for sach of NWD uxd NWSH '

Given that the 2ggregate considaration involved is more than the bigher of HK$10,000,000 or 3% of the last publuhad audited net lcngxbl: asset value of the NWSH Group, the e under the Agresments will normally be sub)ect to -ppmv.l,

. by sharcholders in general meeting of NWSH. As none of the sbareholders of NWSH is required to abstain from voting 1f a general meeting of the sharebolders of NWSH is coovened In -ccardlnce with Rule 14.26 of the Listing Rules for the purposes of approving the

Agreements, NWSH bas obllm=d the written certificate from a group of closely allied shareholders of NWSH, being NWD and various of its related :ompamnt currently holding approximarely 58% of the issued share capital of NWSH 23 at the date of this announcement, of

lhcu approval of the S as under the A Oz such basis, NWSH will make an application to the Stock Exchnngc far o waiver from strict complu.m;e with Rule l4 26 of the Listing Rules in n_spec! of the rsquu'emgnl to obtain ipprovnl of the
from general mesting of NWSH,

A eircular containing. among other matters, details of the Agreements and the Toll Road Projeets, 8 leter from the independeat ccmmhlee of the NWSH Board sd a letter from a0 independent financial adviser to the lndependenl commitice of the NWSH Board will bo
desparched by NWSH to all ts 28 scON A3 pri

. BACKGROUND The NWSH Board confirms thet baving made ressonable snquiry, it is net aware of any consequences for faiting to settle the Toll Road*

Certain members of the NWSH Graup have cstablished, togsther with various PRC jotme veatuge parnens, snd wre curreatly ap:nzmg the, Projects in accordance with No. 43 Notice.

Toll Road Projects, Basic particulars of these Toll Road Projects are a3 follows: NWSH intends to apply the proceeds 1o be received from the dupoul of the Toll Road Pm,ecu fo tepay cériain of its baok borfowings, 1o

L. S EL  Zhaoging Xinde Bridge Limited . settle certain sums due to the relevant Toll Road Projects, to explore new investment opportunities and as general working capital of the

(8) member of NWSH Group participaiing in this project: Skyling Profits Limited . ' NWSH Group. As at the date of this announcemeat, the NWSH Gronp has ot yat determined in which proportion the et procceds from

the disposal should be applied o such Inteaded uses. To the extent the net procecds received by the NWSH Group are not immediately

- applied for the sbove purpeses. it is the present intention of the NWSH BOoard that they will be deposited With licensed banks in Hong
(e) + location of this project: Deqing County, Zhaoqing. Guangdong : . : : Kong. . . X

. &R LB W R L Zhaoging Xingoo Highways Company. Limized . .7+ As &t the date of this sancuncement, the NWSH Board uu not yet committed to any investment upponunme. which wm Tequire the use of

member of NWSH Group participating in this project: Moscan Developments Limired ’ . proceeds 1o be received from the disposal of the Toll Road Projects. Shauld such ' op NWSH and, if
®) P P pating i this pro) pment: . -: -applicable, NWD will comply with the applicabl i end * approval requi under the lenz Rules. -

{b) " nature of busincss: operation of toll bﬂdge

(b)' natre of business: development and operation of toll road

() " fosation of s profest; Linki mejorsiies fa Gusdigs A Region axd G Qf&;ﬁmég;f; ?:‘f;:‘}ﬁ::: to above is expested 1o enbance the financial position of the NWSH Groip u:.d‘ rs{uu the finance costs of,

- 2 L \ ited . o ‘. g
2 RAGERLEBARL D Guangdoriy Xinghacgas Highways Company, Limife R - A ' RELATIONSHIPS BETWEEN THE PARTIES AND CONNECTED TRANSACTIONS', - : e
(a) member of NWSH Group pmlcnpaung in this projsct: Ankan Developments Limited . k. . B Each of the members of the NWSH Group participating in the Toll Road Projects as referred to in the pun;ruph headed “Background”

(®)- nature of busi d and operation of toll road . . sbove is an indirectly wholly awncd subsidiary of NWSH nnd ‘each of the Toll Road Projects is & mbndlnry of NWSH. NWSH is 2
. . cubndhry of NWD -

fe) locstion of this project: Links Zhuhai and Zhaoging via Jiahgmen : . * up £ the PR joi e .
o L P o I NN 1s one of the PR jn 2t venmxe puu\erl to certain of the ull Rosd Projects. By virtue of lu substantial interests in zhnoqln; Xm;n’
. 2 2 . R
4 S K BB E LB A MR 2 8 Zhaoging Gaoydo Xinhuo Highways Limited . : Highways Company, Limited, Guangdong Xinzhaogso Highways Compeny, Limited, Zhaoging Xinhul Highways Company. Limited and
“.. Zhsoging Xinning Highways Company, Limited, 21l being non wholly owned subsidisries of NWSH, ZHD is a connected person of.
"NWSH, Given that NWSH is a subsidiary of NWD, ZHD ll lhu: dw a cmmeclsd p:rson uf NWD. Neu}:er NWD nor NWSH hns sny
ananm in, or boerd represeatation to, ZHD.. " )

@) member or NWSH Gmup participaling in this project: Rtghx Ezse lehed

(b) " narure of busi nd ope of toll rasd ~

(¢3¢ loaation of this project me- Zheoging with Gaoming, Heshas, Jliangmen 20 Zhuhai
5 RREBEHR LR AN wauangdan, Gaoyoo Xinjun Highways Limited |

(8) member of NWSH Group participating in this project: Hong Kong Galn Fortuns Induswics Limited

Save for in substantial interests in the sbove Tnu Rosd ijecu and its minority interests in cuch of Zh-oqmg Xinde Bndgc Limited,
Guangdong Geoyee Xinjun Highways Limited, Zhaoqing Xinde Hig Company, Limited and Zhaoging Xinfeng Hizbwlyl Cumpuny.
Limited, ZHD is not interested in any other membess of the NWSH Cvroup and the NWD Group.

® n-tureaf business: development and operation of toll road, - . L Connected transactions for NWSH - & » . i -

" As & rosult of the rklumnlhxpl belwegu ZHD a5id NWSH as detailed above, lh: disposal of the Toll Road Projects as contemplated undcr
L - the A for NWSH. Given that the aggregate consideration lnvolv:d is miore than the higher of

HKSIO 000, 000 o 3% of the last p\lbhlhed sudited fet tangiblé asset valus of the NWSH Group, the B
under the Agreementi will normally be' subject, to approval by shasebolders in' geners) mecting of NWSH,

(&) location of this project: Links Zhaoqing in O § with Guangxi A Region
R E Wﬁﬁ! %z QJGuangdong Gaoyao Xinw:l nghway.r le!r:d - -
 projec

of toll road”

(b) © matire of busincss; develd and

+ To thg best kaowledge 'of ‘the NWSH Board after making réaronable enquiry, none of ZHD and’its Msbch(:s (within l.he meunmg of the
Listing Rules) held any shares in NWSH as at tho-date of this To the best ki ge of the NWD Board after making
C , reasonable enquiry, none of ZHD and its associntes (within the meaning of the Listing Rulcs) held any stiares in NWD as at the date of
7 EREEERELBEFEL ﬂiZhaoqmg Gaoyeo Xinshuang Jin Highwoys Limized i . . ‘this annouacement. Accordingly, none of the sharesolders of NWSH is required to abscain from voting if & genersl meeting of the:
: mked . . ) PP 'sBareholders of NWSH is convened in accordancs with Rule 14.26 of the Listing Rules for the purpeses of spproving the Agresments,

(a) saomber of NWSH Group panicipating in this project; Gians Retumns Li : Ce e T DL NWSH bes obtelned the weltten certificats from NWD togethis wiiy visious of it related sotpanics, :anely Finansial Coderpis Investment

. {b) nmature of businass: apeuuun of :ou road | . Linited, Morabasa Limited, Citipius Investment Limitsd, Hing Loong Limited, Fine Reputaton Incorporated and Chow Tal Fook -Enterprises
(e} lecluon of this project: Links Gaoyao C:ry with Smlhu[ m.u-m in Foshi Limited, currently. holding spproximately 58% of the isiucd share capital of NWSH as at the date of this unnouncement, of their approval

(c) loestion of this pmjw Links Geoyao Ciry to.Gunngning County in Zhaoging

i of thé traniattions ss contemplated undef the Agrecments. On such turis, NWSH will make an spplication (6 the Stock Exchange for 1
> Iﬁ t 2.‘ g4 1 B 4 ﬂzhaaqln, xmhui m,hway.r Company, leugd . o, waiver from striet” ompli wi:h Ryls 14.26 of the'Listng Ru d ) ¥ f the Agreemints”
X f fmm md:pendent sharehe SH%

Givedikar only ihe Felevant membar of tie NWSH Group snd ZHD, il be partie 10 the Agicements o Sonnected persn of NWSH ‘and’
5 NWD (othet thin ZHD) will bo interastad in the dhpoul a under tha Ag A .

. HMEELBAML wz'-aoqmn Xinning Hlxhway: Company. Limited 77 T S Connected transactions for NWD : R o

, . .in'view of the fact that NWSH is a subsidiary of NWD, the trans: “under the Ag also
<! 1pati .
) member of NWSH Group participating in this profdcu Cravel Limited wansactions for NWD. Since the consideration involved is loss than 3% £ the Tast publishéd sedited net tangible assct value of NWD and
(b) nature of business: development and operation of toll road R N dfe subject to the di nlouure rntn t"enu und:r Rule t4. 25(1) of the Llsung Rulea. The NWD
()" 1oEstion of thu project: Connects b)ghwuy networks ia the ‘Pearl River Delta and the northern part of Guangxi Autonomous ‘Board beroby "‘"‘" this announcement ‘W"“““‘Pf : : . .

. Region . . - RN, : GENERAL ° . : L
10,  EMBTIL B %‘ A ﬂlzhaoqmg Xinfiang Highways Limited . . : T ' The NWD Grotip is pnncxpllly cngaged in pmp:ny devalopmenl. property mv=nrnenu hotet and mmsmcmu inv:sm:enu servlces and
() member of NWSH Group participsting in ihis project: Arwractive Returns Limited . NWSH Groups - primerily in Hong Kon the PRC.'NWD is the ultimate ""M"“ company of the
(b)  maturs of business: fievulepmul ud‘opnrlum.'l of toll road’ . . . ) T fhe NWSH Group's B wasport, nnmcm ind envi “W‘c“ G me
(¢) location of this project: Links Guangaing County to Gaoyso City in Zhaoqging . L ion snd/or manaj of and in tol] Foads, expreasoeys. bridges sad tunsiel, power plants, water treatment
" EEE M & 25 F B L W Zhaoging Xinde Highways Company, Limised B ° R . and waste masagement plants and (iii) the contaiger handling, logistics and warchousing
- : : v o busin, Upob completion of the dispotsl of the Toll Road Projects, e, NWSH Group.will stil) bave. interests in.23 toll roads and
(s) member of NWSH Grnu pnrﬂclpaung in mlip_rfuecu Ccmx}E Davelopmenu meed bridges projec the PRC.2nd Hong Kong.. The NWSH Grovp is-in the proceis of ascenaining with the relevant PRC pu!lel ]

{by" ‘natare of business: de and’ ion'of toll road whethey any of the remaining toll road prc]uu is subject to'the d\ucuun set out in the No.a3 Natice... /

(cY location of this project: Deqing County, Zheoging, Guangdong A cifeulis contsining, among other mariers] details of the Agrecm:nu and thé Toll Road Pro,ecu, a fetter from the 1nd=pend=nl committee

17 & 2 2 X gk y . | . e “ of the NWSH Board cnmprmu Mr, Kwoag Che Keung, Gordon, Mr. Cheng Wat Chee, Ctristopher and Mr. Dominic Lei all‘being
1 P47 8 28 A M L T Zhaoging Xinfang Highwoys Company. Limited R directors of NWSH and e lewer.trom an independent financlal advisér to the indepeadent commitice of the
(&) member of NWSH Group participatiag in this praject: Trefoil Dewlopmentt Limited - R . . U NWSH Board will be d=spalch=d by N’WSH 0 8l its shareholders 24 s00n o pncucable, s X .
(B)  meture of business: sad ion of toll vroad R - 7T The NWSH Board considers that the ters and onditions of he Agrumenu a7 5 normal commercial 1 terms and sre fair and renexuble
(&) location of this project: Feagkai County, Zhaoging, Guangdong | : K | . as far a3 the sbarebolders, of NWSH.are ccncemnd . e .
13, & BB W LB W M L T Zhooging Deqing Xinyu Highways le!t:d L | ... The Agreements heve also bees, uppmved by nn executive committes of the NWD Board iad s lnd:pendem committes of the NWD Boare
(2} - member of NWSH Group participating In this project: Profit Union L,m,,cd ' e - e compmmg Mr. Yeung Ping Leung. Howard and Mr. Cha Mou Zing, Victor, being two of the independent non-executive directors of NWD
. [P T Sl board ittee arc of tse view that the terms and condltions of the A;reemems are on norma’

(b) nature of business: development and operation-bf toll road commen:hl terms and are fm and xcnombk 2 far a8 the shareholders of an are concerned.

(¢) location of this project: Deging Caunty, Zhaoging, Guangdong v T ferME USED leANNOUNCEMENT - ; ; R e
‘Given that the NWSH Group, controls the board of directors of sach of the Toli Road ijms. cach Toll Road Proj:m s considered is » Unleas, the context otherwise requires, copitalized terms used in this mnouncemnnt ball have the follcwlng méaninigs:
subsidiary of NWSH. i .

- . ' . ©* “Agresments”  collectivety, the 13 soparate agreements, all dated 13 November 2003 for the dllposa! of NWSH Group's iaceress
AGREEMENTS L . in the Toll Road Projects as more particularly described in the hea " in this
Ezch of the members of the NWSH cmup pavticipating in the Toll Road Projects a referred (0 in the paragraph beaded “Background” . © 7 and the term “A v shall be naly - i
above has entersd into a sale and purchase agreement with ZHD for the transfor of such company 's interests in the relevant Toll Roed H v
Project ta ZHD. Save a1 atherwise indicated belaw, the torms and itions of each of the A ase ially the same, The = "Hong Kong” - .the Hons Koig Specul Admmi:mdve Rexmn of the PRC . X 3 . . i
ynndpg terms of the Agreements are o3 follow- : X . oL “Listing Rules™ -+ - " the an Ovv:m.mz lhc L.mng of Securities on the Slock Exchange = T
Date - . . . . v L
Date of the Agreements: | 13 November 2003 . . } ) .o . L WD, . New World Development Complny Limited, ¢ company tncarporated i Hang Kong with limited lubrhry ane
pora 7 ovember <% Lo - . Sl e whose shares aie listed on the Board of the Stock Exchange 2 .
arties . ; . . : B : :
. The parties to the Agresments are: . : R *NWD Board™" . . the board of diréctors of Newb | B
Veador: the relevant member of the NWSH Group ss referred to it the p-nguph headed “Brékgraund” above . SV “NWSHT - NWS Holdings Limiied, a company Incorpnrnud in'Bermuda Wity limited nmmy md whol: e ahures erelisted o
Purchaser;  ZHD, whose relstionship with cach of NWD and NWSH is mose parti in the iraph headed “Relati R ... . the Maio Board of the Stack Exchange.
. between the partiss and connected transactions” below - . S . : . “NWSH Board™ .. .. the board o( diractors of NWSH
_Condition precedent = - : ol : g N
Completion of the transfer of inisrest in eack'of the Toll Roid Projects &3 contemplated under the relevul Agrecinent ts sonditional on th NWSH Group? collectively, N NWSH ind i -""d’"‘
approval of such transfer by the relevant PRC .pprovxng authorities. R CeprReYT  THe Poople's Répubiic ef cm‘
. Counsideration - " . L ] e AL ey Bxoangs® < The Stodk Exghacse of Hnng Kong Limited,
. The dispésal of the Toll Road Projects as 4 vader the A are past and parcel of an eatire transaction. The aggregaie T

the and
roads and toll bndge in the PRC details of whxch are d::cﬂbed m the pulzrayh headed "Ba:kgreun
announcement”;;

"ﬁ!m/‘u&mﬂzw (unoffiéisl trensiztion belog Zb Highway Development Lid), 2

installments: the first installment of HK$958 million is payable before 1 January 2004, the second installment of HKSS0 million is payabls
before 1 March 2004 and the last installment of HK$120 million is payable before 1 June 2004, In the eveat that the consideration or a0y
past thareof ig 5ot paid by the relevant dug dice, interest penaliy will be Imposed agaiast ZHD. :

Payment for the consideration shall be mads ring) i Hong Kong dollars, ' S Y commertial enterprise. established under the difsst lupervman of the amqmg Chy Rondwlyt Bireau, the purc
This consideraton for each Toll Road Praject is arrived at afier arma's length négotiations between ZH'D md the wianagement of the NWSH '™, - . the Aimm““ .“ . ;
Group with reference (o an indepeadent vlluluon of the 'ron Road Projscts ad.at 30 Sep 003 by (Fu East) . Hunz Kcng Dollun. the 1.wﬂ,| curuncy of Hnng Konx
Limited, ab independent valuer. . X . 2 . .
. B g B - - Renmxnb the lewfal cur:ency of me PRC
Completion - ! .

the rolevant Toll Roag Projoct hes been approved by the relevant PRC spproving auoritics,

ad PYo;
ribed in the paragraph headed ”Bnckgruund" above,.~ - :

The assets being rcl.“l:ﬂ under the Agri ments
Tocation of which ard more. pmi:uluﬂy &

generally accepted sccobating policics in Hong Kong), the aggregate net asset value of the Toll Rosd Projects as at 30 June 2003
amounted. to RMB724,202,753 (approximately HK$676,825,003), For the year ended 30 June 3002, the unaudited aggregats net profits .

ent are for ide purposes only.”
R "By Ordar ol the Boud s . By 'Order of the Board™ .7 * "+
New World Development Company le\ud .5 5. NWS Holdiags Limited .
: Mr. Lsung Chi Kin, Stewart. Dr.,Cheng Kar Shun, Henry
. "Company .mmm 1 Chairma

with the PRC lol) VSofurs pafiners after the publicailon of the said No. 43 Neico and finally resclves to setl alt ' TO°8 Kong, “ Noverber 2003
L3 thé Tall Roud Projecu to ZHD. ) i PR SN ‘hvr ident{fication purporer only..

and for the year ended 30 June 2003, LhA unaum::d n"renza net lou ltt.rihulnb\a to the Toll Ro-d Pre,u:u uneunled to RMB2, 845 977
(npproxlmnely HKS$2,659,792). - :

carried Gut negouatios




or any part of the « conunu of 1hi

G R AEAAH RA D . smasEsmas
" New World Development Company lened ) NWS Holdings Limited . :

_ (incorpo; ma in Hong Kong with' limited linblhry) (mcarpomud in Bermuda wtrh limited fiability}

CONNECTED TRANSACTIONS I

Bach of the NWD Board wnd the NWSH Boasd i1 plessed to ataounce that certain members of the NWSH Group havi entered intd 13 separaie sgrecments with ZHD for the dlspoud orall of the NWSH's laterests in the Toll Road Projects to ZHD for az aggregate consideration
of approximately HKS1.168 billion: .

Particulars of each of the Toll Road Projects are st out in the puurnph headed “Background” of this announcement. ; : R . coe <o T R

"By virtue of the telationship between ZHD asd the NWSH Group which is more pnrdn:u\uly ugder the besded “Relationthi between the pmiu and actions™ in this the disposal of the NWSH's interests in the -ro'u Road
Projects to ZHD constitutes o ccnnecled mu\ucuon for each of NWD and NWSH, A ) . - N

- Giveo that the aggregate consideration involved is more thea the higher o! HK$10,000, 000 or 3% of the last publu)md lud!ted net mnglble assot value of the N'WSH Group, the e under the A will gormally be :ub]ect to approval. |.

. by shareholders in general meeting of NWSH. A1 none of the shareholders of NWSH i1 required to abstain from voting if & g:nenl meeting of the shareholders of NWSH is convened in nccorduce with Rule 14,26 of tbe Listing Rules for the purposés of approving the

Agreements, NWSH bas obnln!:d Lhe written certificate from & group of closely. allied shareholders of NWSH, being NWD and various of its related :ompn\le! currently holding spproximately 38% of the issued share capitat of NWSH ds at thé date of this announcement, of |~
their approval of the lated under the A On such basis, NWSH will make an application to the Stock Exchuge for & ‘waiver from s!nc( :omphu.nce with Rule 14,26 of the Lhung Rules in relpec! of the requlremem to obtain upprevu of the | !
from Independ ) in 2 general meeting of NWSH. - | o

A cun:uhr cnn:ﬂnlns. among other matters, detnils of the Agxeemenu and the Toll Road ijt.cn, a letter fmm Lhe mdependenr commmee of Lhe NWSH Bonrd lnd 2 ]et!er from an independenl ﬂnlm:hl Advuer to the independenl commlllu of the NWSH Bon‘d wlll be '
despatched by NWSH to all its il a1 soon as . -

BACKGROUND . The NWSH Board confirms zha( h:ving made r:uonnble enqmry. 1t 18 not aware of any consequences for failing to' settle tha Toll Road™ -
Certain members of the NWSH Group bave established, mgelher with various PRC ,o.m ventuse partners, md are currently epeuung the  Projects in accordance with No. 43 Notice,
Toll Road Projecis. Basic particulars of these Toll Road Projects are a3 follows:

A - - N’WSH intends to apply the’ roceed: to be received from the disposal of the Toll .
L. %M K R B L% Thaoying Xinde Dridge Limited , 77 itle cematn sums dee to the relevant Tl Road Projecta, to ex;’ﬁ.u e ,,,ve,.if:fo’,’,;‘ﬂ;?:.‘:ff:i S ot e bt
mgmb“ of NWSH Group participating in this project: skylm; Profits Lmd(ed . . . g “NWSH Group. As at the date of this announcement, the NWSH Group has pot yet determined o which proportion the net proceeds from '+
. 7._the disposal should be applied to such intended uses. To the extent the net proceeds received by the NWSH Group are not immediately
npplied f‘or the above purposes, At ls the pr:u 1 (emmn of the NWSH Baud that may wiif be deposited ‘with l!ccuua banks in Hong
Kong. . -

! nature of hunneu' operation of mu brldxg O ) oL
_(2) ~ location of this prcjec( Deqlng Coun(y‘ Zhaoqlnx. Gu-ngdcng T

it (he dum nf thl mouucemem, me NWSH Boud bus not yax 3 . te nny

-2 L Y- 4 a 4 ﬁznaoqm, Xlngaa Highways Company, Limited ~ ' - ; . idied which will ruqnira the use of
Tla) member of NWSH Group pasiicipatiog in ths project: Motcaz Dguhpmm Limited - o : Ca procl:aeisl to be ru:ml\;ed fro,m th;hd:‘:puﬂl of the Toll Raad Projects. Should such Investment opportiities materialiye, NWSH dnd, If /»
N - B 2] icable, . N W D com;j i -
@ marore of businsss: and ion of toll road R Bty Sl comply W the and " approvel uader the'Listing Rules.
; o . - ;.. The r:plymenl of debt referred to above h expec(ed to enhance lhe ﬂm.mcm pcsmon of thé NWSH Gmu md reduce Lhe fin, ce col -
(¢) -+ Tocation “of this pro;ec:. Links mljur cmas in Gum;xi o R:gion md a - the NWSH Group in the future. X o

x Xﬁ XA BERLY Guan!dong demogn Highws: s Company, lenzd :
(ay merbber of NWSH Group pmmpmn; tn this project: Anm Developmenu Limited
(®) nature of business: development and operation of oll rosd.

* RELATIONSHIPS BETWEEN THE PARTXES AND CONNECTED TRANSACTIONS N i P
Each of the members of the NWSH Group participating in the Toll. Road Projects as referred to ln the puagraph headed “Background
above is an indireetly wholly owncd -ub:ldhry of N'WSH and =l=h of the Toll Road Prejecu is lublldhty of NWSH. NWSH lt LR
subsidiary of NWD. s

ZHD is one of the FRCJmnt veature pm.ners to certain of the Tcll Road Projects. By virtue ef its substantial mlere

(c) iecation of this praject: Links Zhuhai end Zhsoging vis Jiahgmen
4. Ex= ﬁ!i 1% 4\ B8 F MR 4 K Zhaoging Geoyao Xinkuo Highways Limited .
() member of NWSH Gmup pardicipating ia this project: Right Ease’ leltsd o DR

Z naqlng Xingm .
- Hig mpasy, Limited. G vs Company, Limited, Zbsogiag Xinhui Highwaya Compuy. Limited and -

; Zhaoging Xinning Highways Company, Limited, all being non wholly owned pubsidiiries of NWSH, ZHD is a condectsd person of.
‘NWSH. Given that NWSH is"a “subsidiary of NWD. ZHD i thul Also a connected pcnon of NWD. Neither. NWD nor NWSH bas any g
lnzere: ) er bosrd repre:enuuan to, ZHD. . )

®) » nlmre of bu:lneu dcvelopmem and operndon of toll road ”

(¢y" loéation of mu project: Links Zhaoging with Geoming, Heiban, llangm:n and Zbuhd
¥ F xS F-4 ] é.‘ BARL ﬂ Giidigdong Gaoyao Xinjun Highways Limited

(@) member of NWSH Group plmcnpadng in this ‘project: Hong Kong Gain Fomme Industries mea

® .
(©) - location of um project: Links Z!uoqmg ia Guugdenx with Guangxi Auwncmuu: Regicn
A EEGL TR

Save for its substantisl interests in the above Toll Road Projects »id ita mlnomy interests in cach of Zhaoging Xinde ldge Limited,
< Guangdong Gaoyso Xinjun H»gbway. Limited, Zhaoging Xinde Highways Company, Limited nnd Zhwqing Xin!eng lehwnyl Company.
. Limited, ZHD is not lnu.relted in any m.her m:mben of the NWSH Grenp and the NWD Group. :

cvelopment and cpenmon of toll road’ " Connected transactions for NWSH . - '
At e Tesult of the relationships between z}-m sitd NWSH o3 detailed sbove, the disposal of the Toll Road ProJer:ls s conl:mplned under

i for NWSH. Given that the sggregate consideration layolved is miore than the higher o
000 o 3% of the last publuhed Sudited et tangitld assét value of the NWSH Groiip, the
¢ the Agreements, Will sormally be’subjet (o spproval by sharebolders in general mesiing of NWSH. -

6 ki best Kiowledge of the NWSH Board after making réasonable, snquiry, Hohs of ZHD and ité Aisoctates (within the moaniog’ ot the
Listing Rules) held any sbares in NWSH s at the'date of this soncuacement. To the best koowledge of the NWD Board after making -
reasonable enquiry. none of ZHD ‘and ts aseociates (within the measing of the Lisung Rules) held any shares in NWD as at the date of |

this ansouncement. Accardlngly, ndie.of the shareholders of NWSH i required to abstain from votlag if  general mieeting of the:

of NW5SH is in dasice with Rule 14.26 of the Listing Rulés for the purposes of approving the Agreements.

NWSH has obteined u\g written certificate from NWD togéther with various of its related companies, namely Financlel Cogcepts Investment
. Liciited, Mombasa Limited; Citiplus Investment Limitéd, Hing Loung Limited, Fine Reputation Incorporated and Chow Taj Fook Enterprises, |
* Lirafted; curfently, nomm ‘approximately 55% of the Lifusd share capital of NWSH as at the date of this anpouncement, of their approval ™™ | .
;nder the Agr is, NWSH will mke #a_application (9 the Stock Exchange for a

('c) loc-uon of um peoject: Llnkl Gloyw City to. Uuugnmg County in Zh&oqinx e o g
7R EA B W& LB A B L Disoging Geoyao Xinshuang Jin Highwaye Lintied - R

@ soember of NWSH ‘Group pasticipating in this profect: Giant Returts leu:d ooy :
() unmre of business: operation.of toll road -,

(€) 'lodation of this project: Links Gaoyan Cu-y with S-mhul District in Foshse
ERTELERTRL ﬁ Zhasging Xinhul nghway: Comymy, Limiud .
(-] member of NWSH Gmup pan.icipauns ia this prcj:
BNORE evelo'pmem andt operstion of toll road;

Gi only ot ember of the NWSH Group and ZHD will be P
TNWD (cmcr than ZHD) wlll \n Lm,erened In !hu dllpan.l under the A

(¢} location of this project: Links Sibui ity snd Guahgaini Counry in Gumgdeng

5. ' 4F AT 4 FS A MR 4> 7 Zhaoging Xinning Highways Company, Lln_ul:d . o e i " Connected transactions for NWD " - O . ) -
%)  member of NWSH Group participating in this project: ‘LA .. .. .In view of the fact that NWSH is a subsidiary of NWD, the as under the A also
@ ) P pasticipating in this project: Cravat Limited [ teznsactions for NWD. Since the consiceration invelved it et han 3% of be Jasi published suditsd net tangible asset value of NWD and
(v) naturs of and of toll road ‘ ; irs nre subjeui 1 Lhe duh]olurl r'qmre“neuu under Rule 14.25(1) of the Listing Rutes. The NWD
(c) ‘todation of this pro,eu Connects hxxhw-y networks in the Pzarl River Delta and the northern part of Guangx| Autonomous  Bosrd hereby "’"‘" tbis announcement accordingly. - - R . . . . ¥
Region . ) . - GENERAL ° - - . s .
lo FEEILLBEBL Elzuoqlng Xln_/mn; Highways Limited ’ o The NWD Group s pribcipally engngcd in properiy development, property fovestinents, hotel and Lafrastructure investments, services and .
(3)  member of NWSH Group participating in this project: Auractive Returns Limited .  NwSH Group, acd P”“’““y in H’"" K"“‘ and in the PRC. NWD is the uliimate ’“’"‘"“ compaay of the
5 b devel 1 1 Dot T c o T Ll -
(8} satwrs of business: development and opcration of ol road . . A The NWSH Group's incivde: (1) facilities ing, tratisport, fiaancial and envi 1 services busi (i) the
(c) location of this project: Links Guangniog County to Gaoyao City in Zbaoqing . : ' . development, investment, operation and/or managémeént of and is toll roads, :xpu:sways. bridges and tuinel, power plants, water treatment
1 & Eﬁ mAMERL ﬂpmoqu Xinde Ht!hwdys Company, Llrmud . v - and waste management plants and (iii) the container handling, togistics and warehousing

. Upoi ¢omplation of, the clipstal of the Toll Road Projects, the NWSH Group.will still bave interests in.23 toll roads.and -} .2
Hong Kong: The NWSH Group s o, the praceas of asceraining with ihe relevant PRC partics 4 1
remalning toll road projects is nubject ta'the direction, set out io the No. 43 Notice. .

< of nwsu Group perticipating ia this project: Cemac Dzvelcymcnu umm,d

whether any of

“ (&7 'locstion of this project: Deqing Cointy, Zhaoqiog, Gesngdong - o S 7T A cireular containing, among other matiers, detalis of the Agreements'and the Toli Road Projects, a letter from. the" {odependent committes

12, Py 2 % Zha High  Limired . . RN of the NWSH Board comprising Mr. Kwong Che Keung; Qordon, Mr. Cheng Wal Chee, Christopher and Mr. Dominic Lai; all belng

: wxE A [ 4 W Zhaoging Xinféng. Highways Company. Limlie S S independent ron-éxecutive directors of NWSH axd s leuer from an indepeadent fisancial adviséy to the independent committee of the
(8} member of NWSH Group participating in thiy project: Trefoil Developmems ‘Limited - . . . NWSH Board will be dzxpllched by NWSH o all its a3 3000 a8 p PR i
(6)  nature of pusiness: developmest and operation of tofl road - v Pem . o7 Tne NWSH Bonrd considers thit the terms and conditions of the Agr==rnenu ete on normal commerclal tering and ace fair and n'_ucnlble
(e} location of this project: Feagkal County, Zhuoging, Guangdong | . e D7« asferas the of NWSH u-g . _

1 EBEEFREHA R £* % Zhaoging Deging Xinyue Highways Limtied - . The Agreements bave dl20 been ittee of the NWD Board and an independent committee of the NWD Board
(&) - raember of NWSH Group pariicipating i this project: Profit Union le,,m - - - comprising Mr. Yeung Ping Leung. chnrd end Mr. Cha Mou Zing, Victor, beiag two of the ndependeat aog-exccutive directors of NWD.

N - . R . Suc ar are of the view that the terws and condnlom or 1h= Agreemznu are oo normel

(b nature of and rell road ' ) . - ..+ commercial terms and are fur and ble as far a the of NWD are ¥ E SRR

) (¢) locatian of this project: Deqing County. Zhaoging, Guangdong Lo . v FERMS USED IN THE ANNOUNCEMENT : , o :

Givén that the NWSH Group, controls the board of directors of each of the Toll Road Projects, each Toll Road Pm;=:( is considered & 2' * Uniess, the context otherwise requires, capitalized terms used in this shall have the

baidi NWSH.

subsidiary of S L “Agreements™ collectively, the 13 scparate agresmeats, all dated 13 November 2003 for the disposal of NWSH Group's interests ©,

AGREEMENTS - . PR in the.Toll Road Projects as more paticularly described in the headed “Backg: * in this

Each of the members of the NWSH Group participatiag in the Toll Road Projects as referred ta in the paragraph headed Background . . and the term “Agreement” shall be cosstrued accordingly . -

above has eatsred into & sale and purchase agreement with ZHD for the transfer of such company’s interests in the relevant Toll Road b ' O

Project 1o ZHD. Save ay otherwise indicated below, the terms and conditions of each of the Agreements are substantially tbe same. The | “Hong Kong” the Hoag Kong Special Adnumsmme R=swn of ihe PRC ' : .

pnnclpl.l terms of the Agrecments are 28 follewl' “Listing Rules™ ‘ the Rules Ooveming the Listing of Secunll:s ox the Stock Exchange

Dat . - - .

Date of the Asmmnu 13 Novembes 2003 ) . .  NwD" . New World Development Company Limited, 4 company incorporated in ch] Keng wnn timited Hahlluy and’

it S Lo . . : - . whose shases afe listed on the Main Board of the Stock Ex:hmgc e

arties " N - v B R . R

. The parties'to the Agreements are: | NWD Baard™ .:-..\_the board of directors of NWD

Vendor: he retevant member of the NWSH Group as referred to if the pn.rlgraph hesded “Background” ‘sbove

“NWSHT
Purchaser;  ZHD. whote rlaifonship with tach of NWD sad NWSH a more pariculary dease in the beaded * e

berwsen the parties tad connested transactions™ below - . _ ST P NWSH Boaid® L. . the boisd of direciors of N’WSH
Conditlon precedent * : C i » : L
Completion of the transfer of inicrestin cack of the Toll Road Projects 1t cememplnwd dnder the relevant Agreemenl u Cooditional S e 1 SH Group”* ! SH and s yubs
epproval of such rasklr by th relevsat PRC appraving auhories- s s wpRe “Tne P=ople § Républic of Enina:

Consideration -« L L : o SR ;

The dispdsal of the Toll Road Projects as under the A ints are part and parcel of an entire transaction. The aggregate : .

consideration for the disposal of all the Toll Road Projects is'approximately HKS1.168 billion and is payable by ZHD in cash by three . “Toll Road Projects” .© 13 Sine- foreigh co-aperative joini véntures in the' rC =nslzmz in the dev:lnpmcnl and operatioh of certain ol .

iastallments: the first installment of HKS958 million is payable before 1 January 2004, the second Installment of HK$90 million is payablc’ . o roads and toll bridge in the PRC. details of shich are deseribed o the pm!ruph headed "Background” in this -

before 1 March 2004 and the 1ast installment of KK$120 million is paysble before { June 2004. I the event that the consideration or dny sanouncement ", - E

part thereof is not paid by the relevant due date, interest penalty will be imposed against ZHD. . - 3 e Emm A AL EJ (uncfrcm translation beiog Zhunqxug nghWiy Dev:]upm:m Lid, ). s staté-oiysed
: cummercm emerprise e:ubhs‘had under Lbe direet supervumn of the Zhaaqmi City Roadwnyl Buresu, tha pu:chuar

el 2

“Stock Exchiange’ Fhe stock Exchmg: of Hang, Kong Limited

 Payment for the consideration shall be made principally in Hong Koag dollars.,

The considerntion for cach Toll Roed Project is arrived at afier som' 4 length u=gaunliom berieen ZHD and the mumgem:nt of the NWSH
Group with reference 10 an of the Toll Road Pro,acu ai.at 30 2003 conducted by y (Far Eaat
Limited, an mdepend:n( valuer, . Lo K R - RN

Commpletion - -
. Completion of the relovant Apreetient will take pxm on the later of (:) 31 December 2003 of m) :uch date when the transfer of interest it
. the relevant Toll Road Pm,ecz hes been approved by the relcvant PRC approving luLhonu:l ;
_ Asiets belng realised :
" The assets belag realised under the Agreemenls 4t the NWSH Growp ¥ iaterssts io the Toll Réad P ms. me gature of Busindss nd the
. location™of whicti ste more pmlcnluly described in the paragraph headed “Background” abovel. -, :
Bascd of the untudited management accounts of the Toll Rodd Projects for the year ended 30 June 2003 (prepnrcd in acéordance with the " o mprtnnmnon i maide uuu any nmnunl in RMB o7 HKS cou!d have bezn or cculd be.converted at m above rate or at any other rates
geacrally accepted accounting policies'in Hong Kong), thé aggregate net asset value of the Toll Road Projects as at 30 ine 2003 ar all.: ) o
emounted to RMB724,202.753 (approxitately HK$676,825,003), For the year ended 30 June 2002, the unaudited aggregate net profits )
aftes taxation and extraordinary items nttributable to the.Toll Road Projects amounted (o RMB3,091,229 (zpproximiately HK$2.888, 995y . English "“""ﬂ”"'ﬂ °f the C'”M" names vf the Toll Road Prv!m: W rhu are for purposes nnly.
and for the year caded 30 Junc 2003, the saaudited ‘aggrégate net loss auributabie 10 the Toll Rosd Pm;r_cu amounted to RMB2,845,977. By Qrder of the Board . By Ordet of the Board’
(eppéoximately HK32.659.792). - : k . . . -0 . -~ "New World Development Compan Limited . .7 . NWS Holdings Limited
REASONS FOR AND EFFECTS OF THE TRANSACTIONS : e . - S e e Mr. Leung Chl Kin, Stewart : Dr. Cheng Kar Shun, Henry.
In Bccordance with the No. 43 Neotice issued by the State Councii of the PRC in 2002, local g of the PRC are " - P 0 “wo, Company Sumary ¥ ; *.. Chairman
required 1o hcttle properly with foreign investors in relation to projects with guaraniced returns by 31 December 2002. NWSH Group has | . e b .
“Garried 8ut negotiations with the PRC joint vénture patinees after ibs publiction of the said No. 43 Notice and finally resolves to sell alf Hong Kong, ,“ Noveraber 2003
_of the NWSH's interests in the Tolt Road Prcjecu 10 ZHD, . 1 Swa_* For identification purposes only




