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Securities and Exchange Commission 7% February 2005

Division of Corporate Finance . - &"%
450 Fifth Street, N.W. %@? A
Washington DC 20549

United States of America

Dear Sirs

Re: File Number 82-2971
New World Development Co Ltd
Rule 1283-2 (b) exemption

We refer to the above and enclose herewith Announcement dated 5™ February 2005 in
connection with the Discloseable Transaction and Resumption of Trading of the
Company in duplicate for your files.

Yours truly
For and on behalf of
New World Development Co Ltd
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BEFHERAR DD
New World Development Company Limited
fincarporaied in Hong Kong with limied liohility)

(stock code: 0017)

Nv¥vonr

FRIREBMERAT
NWS Holdings Limited

(incorporated in Bermuda with fimited liability)

{stock code: 0659)

JOINT ANNOUNCEMENT

DISCLOSEABLE TRANSACTION

Proposed disposal of 31.4%

nterest in and loans to

Asia Container Terminals Holdings Limited
and the entire issued share capital of Keen Sales Limited
AND
RESUMPTION OF TRADING

The NWD Board and the NWSH Board are pleased (o announce ihat on 4 Februnry 2005,
(sublect (o ceriain condhrions) Sunmall ugrecd (o sell and b Purchascr apreed |

covered into the Heno Share Sale Agreceme b with 1n6 Faschaser purtosnt 10

title, ineresis and be Niable for alf the obligatlons herein

The Dirposals cantemplated undes the Sunmall Share Stlc Agreemen
Issve n circulat coniaining details of the Disposals which will be

Al the request of NWD and NWSH, i

ispatched 10 the sharcholders of NWD and

when dealiag in the vecurities of NWD and NWSH,

NWSH and its indlrece wholly owned subsidiary, Sunmatl, eniered inta the Sunmal) Share Sale Agreement with the Purchaser pursaam 1o which
5 31.4% inicrest in ACTH and the Shateholder Loans for x tatal considersiion of K5 1.9 billlon. On the some diy, NW
ary, Heiro, also ‘which (sabject (o certain conditions) Heiro ageeed 10 fell and the Purchwser agreed (o buy (he eaiire issved thare capital of
KSL for 1 tou) consideration of HKS1.1 billion. KSL indirccily hoids 33.34% in CSXWTHK which in turn hotds MK% inicrest in CSXWT K. CSXWTHK is currcatly the operator of CT.

Upon compietion nf the etro Share Sale Agreement, the Trust Deed will be eniered into, among others, by Netro. RCL and the Pucchases pursuant o which RCL will (emong other things) hold the beneficia! tile and interest in and
10 the indirect 16.67% tharcholding interest in ATL for the benefi of Hetro as 5f such incerests have been reiained in their entirety by Herra such thar Hetra will coniinue 1@ be entisled to all of the cconomic benefln

The Purchaser Is an independent Third party not connected with (he direciors, chief executives of substaniinl sharcholderx of NWD or NWSH or iheir respeciive subsidiaries ar any of their respective associates.

nd the Hetro Share Sualc Agreement will constitute n discloseable reansaciion for both NWD and NWSH under the Listing Rules. Exch of NWD an¢ NWSH will
NWSH 1 le,

g in their respective shares and the Convertible Bonds was suspended from §:
Rave respecuvery applicd 10 the Stock EXEMANEE for the resamptian of (1ading of thet shares wmd he Convertibie Bonds Sih effec: from 9130 1

Sharehotders and puirntial tavsstors shotd wote that the Disporals, which are tubject to & number of conditions precedent, may of may not be uu,/urt. Shareholders and pateatial investors are reminded to exereise coutlom

YSH and its indlrect whofly

rights, beneficial

a5 ¥00n ax praciicab
30 nm and §:31 . respectively on 4 Febeuary 2005 pending releasc of (hls sanouncement, NWD and NWSH
. o0 7 February 2005,

SUNMALL SHARE SALE AGRERMENT

Date © 4 February 2005
riies

Vendor Sunmali

Purchases ¢ the Purchaser

Vendor's Guaranior © NWSH

e Pure! is an independent third party noi connecred with the directors, chiel executives or substantinl
ovechaitem af D e WK iy TeRpestive subaidintics or any of thelr Texpeviive ansorhal
ASSETS TO BE DISPOSED OF
Pursuani (© the Sunmall Share Sale Apreement, Sunmail bas agreed, whicct 1o cestain conditions. 10 1ell 1nd the
Purchaser has agreed 1o buy the Sale Shares and the Sharcholder Losm
The Sale Shares reprexent 31.4% of the 1ol isswed share cagital of ACTH and, a5 at the date of Ihis aanouncement
the Shatcholder Lons amovni 1o approsiaaicly HKS264.813.765. ACTH . jaim vemiare company swned 1t 10
M.A% by Sonmull and 68.6% by CSXWT 8 ACTH is an invesiment holding company and its wholly-ouned
subsidizsy, ACT. Is ctigaged in 1he operation of CTRW.
CONSIDERATION

The cansideration for the Salc Shares will be HKS2.257. The m-.am.m payable for the Starcholder Lowns wil
be HKS1.499,997.247. The totat considerntion of HKS1.9 blilion will be in cash (0 Sunmall on Completion.
The consideration st arrived ot afict erm's lengh aegoraront | TS immall nd he Paceer i efertmec
1o various facton including ACTH's carrying valuc in the d the relcvant ciimated expenser on this
dispotal, which will be In the amount of approrimately MK30R bilion v she marke sondiian,

The NWD Board cxpects a gain on disposst in the amouni of approvimatety HKS1.1 billlon and HK$0.6 bittion
before and afier minority interests respectively and the NWSH Board cxpeeis hat a gain in the smount of
approtimately HKS1.1 billion will accrue 5 a tesult of the disposal of the 31.4% intesest n ACTH. The calcolaiion
af the grin is based on the coneideration less ACTH's currying value in the NWD Group and the NWSH Group
tespeciively and the relevant expenses.

CONDITIONS

Completion of 1he Sunaall Share Sale Agreement is subjeci 1o and conditional upon the fulfillment of. inter alia,
the fallowing conditians precedent on or before 5 April 2005:

1) Sunmall and NWSH having obtained all necessary consents, pecmissions and other approvals frem the board
of dircetora of Sunmal] and NWSH which sre necessary for he sale of the Stle Shaces and the Sharchoider
Loans and such consents, pexmissions and other approvals remining in full force and effect;

() Sunmall and NWSH having obiaincd all necessary conscnss, permissions and other pprovals from the
lenders for ihe bale of the Sale Shares and the Sharcholder Loans and the substitation of the Purchaser for
Sunmalt andfor NWSH under ihe Facitiny Apreeeen 104 claned Gocumem and xuch consrs. pemissions
and oiser approvsls remaining in ) force and effe

(31 CSXWT R ol having exercised ite right a5 an :xhung sharchalder in ACTH (0 scquire the Sale Shares and
the Sharebolder Lowns pursvant io the Shaseholders’ Agreement on or before the expiry of the Prescribed
Period or, aliernasively, ACTH or CSXWT & has within ihe Preseribed Periad given wrltien natice fo
Sunmall that ACTH has no prospect of finding shareholder(s) 1o purchase ol the el Shases 4nd Al ne
Shazcholdec Loans or that CSXWT & will not exescise s pre-emption rght;

(4} the Purchaser having obtuined all necessary consents, permislons. and ofier approvile from the bosd of
directors of the Purchaser which are necessary for the acquisirion of the Sale Sharcs and the Sharchaldes
Loans and such consents, pesenissions and other approvals remaining in full force and effect;

(8} the Purchuser having obtained sl necessary conscnis, peemissions and other approvals from the lenders for
the acquisitlon of the Sale Sharcs and ihc Shurcholder Laans and the subkiilution of the Purchaser for
Sunmali andfor NWSH under the Facl reement and selated documents 4nd such conpenis. permissions
and oher approvals remaining in Ml force and effec

WETRO SHARE SALE AGREEMENT

Date 4 February 2008
Partier

Vendor Heieo
Puarchases the Purchaser
Vendo's Guaramion i NWSH

ASSETS TO BE DISPOSED OF

Purruant 1o the Heio Share Sale Agreement, Hetra, has agreed, subject to certain conditions, (o xell and the
Purchaser hus agreed 1o buy the entire issued share cupirat of KSL. KSL will cense to be o subsidinry of NWD mnd
NWSH following Completion of the Heiro Share Stle Agreemens,

will be HKS1.1 billlon. The considerasion will be

s e1 arm's lengih neyolistions between
facions inclyding KSL's carrying value in the NWSH Group and
A, and

Hetro and the Purchaser wilh refcrence Io various
the selevant enimated expensea on this disposal. which will he in the amaunt of spprox|mstely HK$0.4 bill
the market condition.

The NWD Board expects & gain on dlsposal in rlic amount of approximaiely HKS0.7 billion and HK$0.4 billion

befor and after minority interests respectively and the NWSH Board cxpects thai a gain in the amount

spproKimately HKS0.7 billion will accrue se  result of the disposal of the interests in KSL. The calculation of he
in is based on the connideration less KSL's carrying valuc in the NWD Group and the NWSH Group respectively

wnd the relevans expentcs.

CONDITIONS

Completion of the Hetro Stae Sale Agreement 1 sutject 10 and conditianst upen (he fulfiliment of the :nnuwmg
Condiions rectdtnt on of belore the Aare 8 Compiction of whe Suamall Stare St Agteemen, ot the &
Sanines dny fonowing Ihe expiry of the Frescribed period, whichcver  sarier

() Hewo und NWSH having obtained alf necessary comserts, ons from the board of directons of Herra
20d NWSH which are necessary for the completion of (he e ol e emiire jsaued shar capin of KSL 1nd
such comsenis, permlssions and othec approvals remalning in full force and effec
(2)  the Purchuser having obtained all necessary consenis, permissions and other -ppmm from the board of
directors of the Purchaser which are necersaty for the acquishiion of KSL and such consents, permlssions
and other approvals remaining in full force and effect
Upon Completion of the Hetro Shere Sale Agreement, Heiro, RCL, snd the Purchaser will enter inio the Truxt Deed
pursuant 10 which RCL will (among athee things) hold 1he benefical ditle and iniercst in and 10 the Indirect 16.67%
atiribatable TL which is derived by vinge of RCL's 33.M% shareholding in CSXWTHK and
CSXWTHK's 50% sharcholding in ATL. for the benefir of Heiro as if such inierests have been setained in their
gamirery by Hetro such that Hetio will coniinse o be entied Lo il of he ceanamic bonctln. dighs. bensicil i,
intercxis and be fiable for all the obligations, therein. The Trusi Deed will be entered into At Comgietion of the
iera Shaee Sa1e ‘Nereement #3 Hetro withen 1o reiin 1he wenefical 1ile wnd. inerest in on Iirest 1A 7%
ssributable interest in ATL.
IMPLIFIED ORGANISATION CHARTS IN RELATION TO THE DISPOSALS
Before Disposals ARer Disposaly

* agrrepation uf dircct and indirect tharebatding Intcrents % bencficial inteeest entitled wnder the Trust Deed

REASONS FOR THE DISPOSALS AND BENEFITS TO NWD AND NWSH
The NWD Groug ix principally engaged in progerty horel a
Investments, services ond (eiacommunteations 4nd echnoIog barmess: primACiHY 1 Fiong knng i e PRE S
is the uhlimate holding compny of, among others, the NWSH Group

The principal acsivisics of the NWSH Group a he investment in and/or operalion af fecilitics, coniracting,
transpor, financlad and environmental scrvices businesses; (il) the developmem, investmens, operation andfar
management of 10ll roads, cxpresaways, bridges and tunncl, pawer plani, waler (reaiment and wasie management
plants; a6d (Gil) the development, invesimcnt, operation and management of concaines handling. logistics and
warehouing businesses.

The investments made by the NWD Group in CT3 and CTAW since 1991 and 1998, respectively were for fong-erm
invesiment purpose, being pant of the NWD Group's sirategy ta expand inlo ports, warchousing and logistics
businesses, Pursuant 10 ihe reorganization of the NWD Group in 2003, the CT3 and CTHW projects have been

underiaken by he NWSH Group, The NWSH Board considers thui the unsaliciicd offes by the Purchaser with
reference 1o the estimaed gain arising from che Disposals which are mentianed above. 10 be exceptionally sractive
nd expecra that she Dlsy resuli in a galn for the NWSH Group of approaimaiely HKSI1.% biilion. The
NWSH Group continucs to retaln an inferest in the logistics indusiey by etaining an ailribujable 35.67% iniereats in
ATL. by virtue of Heiro's 39% dircct sharcholding nd i indivect 166 67% sticibunable {mcrest, Since ATL will
contlinue 10 be u jointly contralled eatiry of NWD a SH, NWD and KWSH will account for the resulis sad
Testves af ATL. according fo their sesprcrive nicren in ATL.
Exch of the NWD Board and the NWSH Board belicves thai the resms vof the Disposals re fie and ressonable ind
in the iniereats of the respective sharcholders of NWD and NWSH n:

The net proceeds trom she Disposals are intended fo be wiilized 10 repry cemain bank borrowings, to explore pew
investmeni opponunitiea and ¢ general working capial of the NWSH Gmup. At xt the daic of this announcement.
the NWSH Group has not yet detcrmined in which proportion ihe net pracceds from the Disposals shoold be applicd
(0 such intended uses. To Ihe cxicnt that the net proceeds received by the NWSH Group sre not immediately epplicd
Tar the above purposcs, it is the prescar Inventlon of the NWSH Board that (hey will be depositcd with licensed
banks in Hong Kong.

BAUKGROUND OF THE PURCHASER

The Purchaser is ane of the leading gort opersiont in the world. With Magship operations in Singapors end Belgium.
the Purchaser opsrute an xicnive flobal neiwark of 16 port pioject countrics scross Europe, India, Chine
and East Asia. [n 2004, the Purchascr handled more than 33 million THis o sommtincs workdnide.
BACKGROUND INFORMATION OF ACTH AND KSL

ACTH was established In (999, The ACTH Grovp is principally engaged in the operation of CTKW. The
Infrastruciore and cammlasioning works for CTRW bave been comptercd and CTEW has just commenced it buslacss
aperation since the end of 2004. As of 31 December 2003, ACTH recorded an audited neq deficit in amset vatue of
HKY36.5 miltion. For the (wo years ended M December 2002 and 2003, ACTH recorded a loss of HK39.3 miltion
and HKS14,1 million respectively boh before and afics taxation end extrromdinary ifems.

XSl wan cneblshed in 1991, The principat aciivity of KSL is invenmern hotding in CSXWTHK, in which KSL
% inlerest, which in rurn holds inierest in CSXWT & 4nd S0% interess in ATL, CSXWTHK h
culremlv “the operator of CTA and ATL's principal butiness includes aperation of cargo, handiing and srorage
Taciites. Ab of 30 June 2004, KSL recorden s n, asset valuc of HESATI milllon. For the wo yeam

une 2003 wnd 2004, KSL secordedt net pmnu before and alter tasation and !l"lmd\nny items of uxszns
miltion and HK$OR.9 willion respectively.

GENERAL

The Dispoualy conitie n discloreable (runcastlon for both XWD and FWSH under the Lining Roles. Each of
NWD and NWSH will issuc a chrcular coniaining etis of me Disposals which wlll be dispaiched to the
Ihireharters of NWD, and NorSH as 200m a1 practicabl

Al the requent af NWD and NWSH. trading in theit resgective shares and the Convertible Bonds was suspended
from 9:30 wm. and 9:31 n.m, respectively on 4 February 2003 pending release of this announcement. NWD and
NWSH have respectively applied © che Stock Exchange for the resumption of trading af their shares ind (he
Convertlble Bonds with effect from 9:30 a.m. on 7 Febmuary 2005

DEFINITIONS

In 1his annowncement, unlest the confext requires otherwise, the following teems have the meanings as set o8l

below:

“ACT" fain Coniener Tesminale Linlted, » compary incorporaied in Hong Kong b timlicd
linbillty, # wholly owned subsidinry of

{ACTH"

Asin Conrainer Tummxh Holdings Limired, a company incorporsied under the laws of
the Cayman [stands with limired tiability, beiog a joint veaiore company owned ak 1o
31.4% by Sunemall e 6565 by CSXWT &

ACTH and is» subsidinries (Inchuding ACT)

ATL Logistica Cenire Hong Kong Limited, a company incorporated In Hong Kong, in
which Heiro hus o dicect shareholding of 39% and an indirccl 16.67% snributable inseress
completion of the Sunmall Sharc Sale Agreement or the Helro Share Sale Agrecment (an
the case may be) in accordance with the terms thereol

“ACTH Group™
HATLY

“Completlon™

“Convenible Bonds”  the HK31.35 billion 210 coupon guaranteed converrible bonds duc 2009 issued by

NWSH Capilal Finance Limiled. a wholly owned subsidiary of NWSH. and guaranseed by
NWSH

SCSXWTHK” €SX World Terminals Hong Kong Limiied, a company incorporaicd in Hong Kong

FCSKWT #™ CSXWT Tetminal b Limiicd, o compuny Incorporaied under the laus of the Briiah
Virgin Talandx with Timived liubilicy, which i+ owed ¥ CSX_World
Terminals Iiras rctuts. Limited (an Independent (hird party (o ROWSI) mrd 12305 o7
RCL

“CT3” 1 one.beath conmviner tecminal m Container Terminal No. 3 a1 Kwai Chang. Hong Kong
carcensly operated by CSXWTHK

“CTRW" 4 tso.benth canuiner terminal at Container Terminal No, 8 West a1 Kwai Chung. Hong
Kong cumenly peraied by ACT after the beah awap arrangement for ACT's interers in
Container Terminal No, 9

“Dlsposais™ the proposed disponsls of the Sule Sharcs, the Sharcholdsrs’ Loans and the entire issued
shate capital of K5L

“Facility Agreemen™  the facilicy agreement dated 13 November 2008 entered into berween ACT (xs borrower).
Secieie Generale Adis Limiled (at failiy gen) sad the Ienbers mmed. thrcin, 28
amended and supplemenicd from time 1o i

“Herea” Heiro Limired, a company Incorporated in the Britizh Virgin lsfands, an indirecs wholly

owned subsidiary of NWSH

the ehare sale agreemeni eniered fnia between NWSI, Hetro and e Purchaser on 4
February 2005 in retation. ta the sale of the emire lssued share cairal of KSL

Keen Salex Limiled, a company incorpocaicd in Hon 4 by,
wholly owned subailinry of Hewa, KSL hoids 33.34% indire et in CSXWTHK
which, in wm, directly holds 100% inierert in CSXWT & and S0% incerest in ATL
The Rules Governing the Listing of Securities on the Stock Eachange

“Nerro Share Sate
Agreement™
“RSL~

“Listing Rules”

SNWD" 16 Development Company Limiied, a company incorponted in Mong Kong with
1y and whose shares are listed on the Muin Board of the Siock Exchange
“NWD Board” the board of directors of NWD

collectively, KWD and its ubsidinries

NWS Holdings Limited. a company incorporated in Becmuada with timilcd liabilicy and
whose shates are tiaied oa the Main Board of the Siack Exchange

ihe board of direcion of NWSH

arles

collectively, NWSH and itx sul
The People’s Republic of China

the period commencing rom 4 February 2005, belog the datc on which noice i given by
Sunmall 10 ACTH tha it iniends o dispose of the Sxlc Shares and expising one monib
after that dare

PSA lorernational Pee Lad, « cummr\y incorpacsted in Singapare with limited Bability
Ready Ciry Limited. s comp ncorporaied in Hong Kong with limited ligbificy, in
Shich KS Nolas 100% penehiclal meren

314 ordinary shares in the capital of ACTH, repreacniing 31.4% of the issued shate
eapita) of ACTH, being the entire interest curcensly held by Sunmatl in ACTH

the shareholders® agreement dated 3 December 1998 redaclng (o ACTH entered into
among the sharcholders of ACTIL, including any deed of accession relating thereto, as
amended, novated and supplemented from lime (o time

the amounts due and owing from ACTH to Sunmall us 4t (he close of business on the
dute of Complciion of ihe Sunmall Share Stle Agreemens in reapect of all the bouns made
by Sunmall 16 ACTH

The Stock Bachange of Hong Kong Limiied

has the meaning ascribed (o it wader the Companies Ordinance, Cap. 32 of the Laws of
Hang Ko

Sunmall Limiled. » company incorporated In Hong Kong with limied liability, an
indisect wholly owned subsidlary of NWSH

Ihe share sale ngreement entered Info an 4 February 2003 between NWSH, Sunmaif and

Prescribed Period”

Purchuser
YRCL™

“Sale Shares”

“Shareholders’
Agrecment”

“Shazcholder |oans™
“Stoek Exchunge™
“subsidiarics”
“Sunmali™

“Sunmall Share Sale

Agreement™ the Paschaser in relatlon 10 the sale of the Sale Shares and the Shascholders’ Loans to the
Purchaser
~TEU” Iwenty-fool equlvalent unir, # standard unlt of meassrement of the volume of 1 conteiner
it a length of 20 feet, height of K fecl and & inches and width of B feet
“Trust Deed” the deed of trust in relation 16 the economic beneflts, rights, beneficial itle, interenss in

and abligations 10 (he indlrect 16.67% inerest in ATL to be eniered into, among others.
Hetro, RCL and the Purchascr upon Completion of the Hetro Share Sale Agrecascni

y order of the Boxrd
Kew Warlt U:v!ln.n:m Lonpnnv Lislied
ChE Kin, Stewart
Company Sesretury

By osder of she Bourd of
NWS Holdings Linufted
Ue, Cheag Kur Shar, Heary
Chairman

Hong Kong. 3 February 2005

1ok dte of My anmsucomen: ey th erecatve divcrtons

o NWD are Uate' e, Chemy Tu Tuns, Dr. Cheng Ker Shon, Honry

Dr, Sia Woi Kin, - isne Choug How, Darid aud Mr. Lewns Chi Kin, Sicwart; () ke pa-ciecuies drevtors of VW1
are Mr, Chrng [Fengvigiicd Kar Shin v e, Chioe xwl Cheay. Mr. o ey e, Heseivon nd b hewas
| Thomas, out. (c) th cudepends ilie dirertors of KWD are Lord Sendbery. Mickaci, x Ping Lovar,

7.
aon Mo Cha Mow Zing, Vot ond M7

e Cha Mo Sing. Fevumns I8 (ateTeste Aiteome 1n Or, Cha Mo Sing.

o he/ g4

41 o e, o his emmaunscmenfn) (b caccuive dcectoss of NWSH are Or, Chray Kar Shan, ficary M1, Don Wil St it
am Ling. Mr. Trang Vam Pui, Mr. Woag Kwot Kin, Andeew, i i Hfan, Patrict and My, Chring Chin Chrung:

T e vesscentioe 4."..,.. o SSH re Mr Woiried Eomst x./p.mm (firoare’ drcter 1o Mr, Wilried Lrma
Kegfeaherser: r. Yeang Kun Wah, David). Mr. Ta Hin Toen, Gerold snd Mr. Lt and 1] he Indoptadcnt mm-cecutive
8 i err e Cans Cve Fruns, oo, v, Chowg B Chonr Chvistepher sud The Homemsonte St Lo Hom,

Abrahnoy

& For ideanficarion purpaces onls




