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Dear Sirs
UPRL
Re: File Number 82-2971 2 j R

New World Development Co Ltd
Rule 12g3-2 (b) exemption

We refer to the above and enclose herewith Announcement dated 18™ February 2005
in connection with the Possible Discloseable Transaction of the Company in duplicate
for your files.

Yours truly
For and on behalf of
R E%SE@ New World Development Co Ltd
“ M '
é‘;‘EHOMSO N %@m@
Aldous Chiu

Encl.
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‘ UL GHARTARAFRED
- (incorporated in the Cayman islands with limited liability) ‘ ~
{Stock Code: 0917) "

(1) PROPOSED RIGHTS ISSUE OF RIGHTS SHARES
OF HK$0.10 EACH AT HK$2.80 PER RIGHTS
SHARE, PAYABLE IN FULL ON ACCEPTANCE (IN
THE PROPORTION OF THREE RIGHTS SHARES
FOR EVERY TWO EXISTING SHARES HELD}

l:l | Y New World Development Company Limited

(incorporated in Hong Kong with limite

(Stock Code: 0017)

AND

(2) GENERAL MANDATES TO ISSUE AND

REPURCHASE SHARES

PROPOSED RIGHTS ISSUE

Rights Shares provisionatly allotted to NWD) on the terms and subject to the

POSS5IBLE DISCLOSEABLE TRANSACTION

under the Ui
GENERAL MANDATES TO ISSUE SHARES AND REPURCHASE SHARES

Rights Issue.
GENERAL

of the Company and the Independent Shareholders on the terms of the Rights Jssue.

Shareholders together with a nolice = EGM will be
Standard Chartered Bank (Hong Kong) Limited s been appointad to advlse NWD in

SUSPENSION AND RESUMPTION OF TRADING

effect from 9:30 a.m. on Monday, 21 February 2005.

with the under the {

The Company proposes 1o raise approximately HK$6,309.59 million {assuming no $hares are issued and allotted to holders of Share Options an os before the Recard Date pursuant to the exercise of the Vested Share Oplimeimale!y HK$6,426.97 million (sssuming Shares
are issued and allotted to hotders of Share Options on or before the Record Date pursuant ta the full exerclse of all Vested Share Options) before expanses by issuing not less than 2,253,426,138 Rights Shares and not mare than 2,295,347,178 Righis Shares at the Subscription
Price of HKS2.80 pes Rights Share on the basis of three Rights Shares for every two existing Shares held on the Record Date, The Rights Issue is not available 10 Overseas Sharehoiders,

The aggregate number of Rights Shares to be issued pursuant 1o the terms of the Rights Issue represents 150% of the Company's issued share capital and approximately 60% of the Company’s Issued share capital as enfarged by the issue of the Rights Shares,

The last day of dealmgs in Shares on a cum-rights basis is Wednesday, 9 March 2005. The Shares will be dealt with on an ex-rights basis from Thursday, 10 March 2005. To qualify for the Rights Issue, any transfer of Shares must be lodged for registration with the Company's
branch share reglstiar in Hong Xong, Standard Registrars Limited, G/F, Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong Kang, by 4:00 p.m, on Friday, 11 March 2005.

NWD has indicated to the Company that the 1,015,053,093 Shares beneficially owned by It at the date of this announcement, representing approximately 67.57% of the existing issued share capital of the Company, will remain registered in the same name on the Record Date.
Putsuant to the Underwriting Agreement, NWO has undertaken to accept alt the Rights Shares to be provisionally allotied to it or its nominee as the holder of such Rights Shares putsuant to the Rights Issue, The Rights tssue will be fully underwritten by NWD (other than the
ions set out in The 9

Applicatian will be made to the Stack Exchange for the listing of, and permission ta deal In, the Rights Shares in both all-paid and fully-paid farms.

Pursuant to the Underwriting Agreement, NWD is obliged to subscribe for not more than 772,767,540 Rights Shares |except the 1,522,579,638 Rights Shares {equivalent to an amount of HK$4,263,222,986.40 payable by NWD] provisionally allotted to NWD of which NWD has
undertaken to take up) In the event that aft Shaveholdus {save for NWD) do not take up the allotments of any provisional Rights Shares. In such event, NWD is raquired to pay HK52,163,749,112 for the 772,767,540 Rights Shares underwritten and the fulfilment of NWO's proposed
will constitute a discloseable transaction for NWD pursuant to Chapter 14 of the Listing Rules.

The Directors propose ta seek Shareholders’ approval al the EGM for the granting of generat mandates to issue Shares and repurchase Shares not exceeding 20% and 10% respectively of the issued share capitaf of the Company as at 6 December 2004 and a5 enlarged by the

An independent board commitiee of the Company has heen appointed to advise the Independent Shareholders on the terms of the Rights lssue. Commerzbank hs been appointed by the Company 25 the independent financial sdvisor to sdvise the independent bozsd committee

A cicular containing, arong other things, details of the Aghts lizue, » Jeter from the independent boara cammittee of the Company and a letter of advice fram the independent flnancial advisar to the Independent board committee of the Company and the (ndependent
the Shareholders and holders of Share Dpxlnns {for information only} on or before Friday. 4 March 2005.

A drcutar containing details of the proposed underwriting commitment of NWD under the Underwriting Agreement WIU be despatched to the shareholders nl NWD as soon as practicable and, in any event, within 21 days {ram the day of publication of this announcement.

Al the request of the Company, trading in the Shares on the Stock Exchanga was suspended from 9:30 a.m. on Friday, 18 February 2005 pending the relsase of this announcement. The Company has 2pplied to the Stock Exchange for the resumplion of trading in the Shares with

PROPOSED RIGHTS ISSUE ‘
Issue statistics

Basis of the Rlghts Issue: Thiee Rights Shares for every two existing Shares

held on the Record Date

Number of existing Shares in issus: 1,502,284.094 Shares as at the Latest Practicable
ate

Number of Rights Shares: Not less than 2,253,426,138 Rights Shares and not

more than 2,295,347,178 Rights Shares

The number of Rights Shares which may be issued pursuant to the Rights Issue will be
increased In proportion to any additional Shares which may be issued and allatted on or
before the Record Date upon the exercise of the Vesied Share Options. As at the Latest
Practicable Date, the Yested Share Options entitling the holders thereof to subsciibe for an
aggregate of 27,947,360 Shares. The Directors hold Vested Share Options with the rights to
subscribe for an aggregate of 12,800,000 Shares.

If afl the subscription rights attaching to the Vested Share Options are duly exsrcised and
Shares are issued and allotted pursuant 1o such exercise an or befare the Record Date, the
number of Shares In Issue will be Increased to 1,530,231,454 and the number of Rights
Shares may be issued pursuant to the Rights Issue will be increased to 2,295,327,178 Rights
Shares accordingly.

The nil-paid Rights Shares ptoposed ta be provisionally aliotted pursuant to the terms of
the Rights Issue represents 150% of the Company's issued share capital and approximately
50% of the Company's issued shate Capital as enlarged by the issue of the Rights Shares.

Qualifylng Shareholders
The Company will send the Rights Issue Documents to Qualifying Shareholders only.
To qualify fot the Rights Issue, the Shareholder must:

—~  be registered as a member of the Company at the close of business on the Record
Date; and

—  have an address in Hong Kong which appears on the register of members of the
Company at the close of business on the Recard Date,

The Company retains the right, hawever, in its discretion to vary the requirements set forth
above to avold any offer of Rights Shares to Shareholders (without comphiance with
tegistration or olher legal requirements) outside Hong Kong. In arder to be registered as a
member of the Company on the Recard Date, the Shareholders must lodge any transfers of
Shases [with the relevant Share certificate(s)} with the Campany's branch share registrar in
Hong Xong by 4:00 p.m. on Friday, 11 March 2005. The Iast day of dealings in Shares on a
cum-rights basis is therefore expected to be Wednesday, 9 March 2005, The Shares will be
dealt with on an ex-rights basis from Thursday, 10 March 2005,

The Company's branch shase cegistrar in Hong Kong is:

Standard Registrars Limited

G/F., Bank of East Asia Harbour View Centre

56 Gloucester Road

Wanchai

Hong Kong

It is intended that the Company’s reglster of members will be closed from Manday, 14
March 2005 to Monday, 21 March 2005, both dates incluslve, for the purpose of, among
other things. establishing entitlements to the Rights Issue. No transfer of Shares will be
tegistered during this period.

Rights of Overseas Shareholde,

The Rights Issue Documents will nat be registered or fited under the applicable securitles
or equivalent legislation of any jutisdiction Gther than Hong Kong. The Company wil send

Fractionzi entitismants

Fractlonal entitlements for the nil-paid Rights Shares will not be issued but will b

aggregated and sold, if a premium (net of expenses) can be obtained, for the benefit of
the Company.

Status of the Rights Shares

The R\ghts Shares, when allotled and fully-paid, will rank parl passu with the then exlsllr\g
Shares In issue in all tespects, Holders of such Rights Shares will be entitled to receive alt

future dividends and distributions which are declared after the date of allotment and issue
of the Rights Shares.

Shara certificates for the Rights Shares

Subject to the fulfilment of the conditions of the Rights Issue, certificates for all fully-paid
Rights Shares are expected to be posted to Qualifying Shareholders who have accepted
and apptied for (whzye appropriate), and paid for the Rights Shares by Thursday, 14 Aprit
2005 at their own risk.

Share optlon schames

Pursuant to the terms of the share option schemes adopted by the Company on 18
Decembes 2000 and 26 December 2002, respectively, adjustments to the outstanding Share
Options are required to be made upon the Rights Issue becoming unconditional. The
Company will announce further details an such adjustments.

Application for listing of the Right Shares on the Stack Exchange

The Company will apply to the Listing Committee of the Stock Exchange for the listing of,
and permission ta deal in, the Rights Shares in bath nil-paid and fully-paid forms.

Nil-paid Rights Shares are expected to be traded In board fots of 400 (Shares then in issue
will be traded in board lots of 400). Dealings in nii-pald and fully-pafd Rights Shares will be
subject to the payment of stamp duty in Hong Kong.

Conditlens of the Rights Issua

The Rights Issue is conditional upan the following canditions being futfilled:

(a) the Company despatching the circulas to the Shareholders containing, amang ather
things, details of the Rights Issue together with proxy form and notice of the EGM;

(b} the passing by the Independent Shareholders at the EGM of ordinary resolution to
approve the Rights fssue (Including, but not limited to, the exclusion of the offer of
the Rights Issue to the Overseas Shareholders);

() the Listing Committee of the Stock Exchange granting the listing of, and permission
to deal in, the Rights Sharas {in both nil-paid and fully-paid forms), subject onty to
the allotment and despatch of the appropriate documents of title;

(d)  the filing and registration of all documents relating to the Rights Issue, which are
required by law to be filed or registered with the Registear of Companies in Hong
Kong in accordance with the Companies Ordinance and otherwise complylng with
the requirements of the Companles Law;

(&) the posting of the Rights Issue Documents to Qualifying Shareholders; and

6] the obligations of NWD under the Underwriting Agreement becoming unconditional
and ot being terminated in accordance with the terms of (hat agreement,

The above conditions af the Rights Issue cannot be waived by the Company and/or NWD
under the terms of the Underwriting Agreement. If any of the conditions of the Rights
{ssue are not futfilled on the Latest Acceptance Date {of such iater time and/or date as the
Company and NWD may determine), neither the Company nor NWD shall have any rights
or be subject to any arlsing from the U 9 and the Rights
(ssue will lapse.

Reasons for the Rights Issue and the use of praceeds

The principal activities of the Gioup are property developmant and property related
investments In the PRC, The Group recorded a net loss before and ater tax and
extraordinary items of approximately HK$1,844.6 million and HK$1,841.4 milllon for the
year ended 30 June 2003, respectively and a net profit before and after tax and

the Prospectus {without the provisional allotment letters and forms of for
excess Rights Shares) to the Overseas Shareholders for their information only.

Arcangements will be made for the Rights Shares, which would ctherwise have been
provisionally allorted to Overseas Shareholders in nil-paid form, to be sold as soon as
practicable after deaings in nil-paid Rights Shares commence, if a premium, net of
expenses, tan be obtained, The proceeds of each sale, less expenses, of HK$100 ar more
will be paid to the Overseas Shareholders [n Hong Kong dollars pro rata to their respective
shareholding. The Company will keep individuat amounts of less than HK$100 far its own
benefit.

Subserlption Price

The Subscription Price for the fights Shares Is HX52.80 per Rights Share, payable in futl
when a Qualifying Sharehotder accepts his/her provisional aflotment under the Rights Issue
or spplies for excess Mights Shates or when a transferes of oll-paid Rights Shares
subscribes foi the Rights Shares.

The Subscription Price represents:

—  a discount of approximately 30.0% to the closing price of HK$4.00 per Share as
quaoted on the Stock Exchange on Thursday, 17 February, 2005, being the Latest
Practicable Date;

— a2 discount of approximately 25.3% to the sverage closing price of HK$3.80 per Share
for the 10 consecutive trading days up to and including Thursday, 17 February 2005,
being the Latest Practicable Date;

—  adiscount of approximately 14.6% 10 the theoretical ex-rights price of HK53.28 per
Share based on the dosing price as quated on the Stock Exchange on Thursday, 17
February 2005, being the Latest Practicable Date; and

—- a discount of approximately 74.5% to the audited consolidated net tangible asset
value of approximatety HK$10.99 per Share as at Wednesday, 30 June 2004,

The Subscription Price was arrived at after arm's fength negatiatlon between the Company
and MWD with reference to the market price of the Shates under prevailing market
conditions and each Shareholder is entitled to subscribe for the Rights Shares at the same
price in proportion 1o his or her existing shareholding in the Company. The Directors
consider the Subscription Price to be fair and reasonable and to be in the interests of the
Company and the Shareholders as a whole,

Application for excess Rights Shares

Qualifying Shareholders are entitied to apply for any unsold entitlements of the Overseas
Shareholders, unsold Rights Shares created by adding together fractions of the Rights
Shares and any nll-paid Rights Shares pravisionally aflotred but not accepted.

Applications may be made by completing the form of application for excess Rights Shates
and lodging the same with 2 separate remittance for the excess Rights Shares. The
Directors wilt allocate the excess Rights Shares a1 their discretion on a fair and equitable
basis, but will give preference 10 topping-up odd fols te whole board lots of Shares.

HK$211.6 miliion and HK$166.8 miltion for the year
ended 30 June 2004, respectively.

Upon the full subscription of the Rights Shares, the Company will receive approximately
HK$6,285.13 million (assuming no Shares are issued and atloied to halders of Share
Options on or before the Record Date pursuant to the exercise of the Vested Share
Options) or approximately HK$6,401.33 million (assuming Shares are issued and allottad to
holders of Share Options on or before the Record Date pursuant to the full exercise of all
Vested Share Options} by way of subscription proceeds net of expenses. The Directors
intead to use the net proceeds of the Rights Issue as follows:

() approximately HKS3.3 billion to reduce the Group’s debts;

(b)  approximatety HK$2.S biflion 10 settle the outstanding resettlement costs; and

ic the remalning balance to fund the development costs of the Group's propesty
prajects and es general working capital for future development of the Group.

The Directors consider that 1t is in the best Interest of the Company and the Shareholders
to raise further capital to meet the Company’s funding requirements for the above-
mentioned purposes by way of the Rights Issue, which will allow all Qualifying
Shareholders the opportunity 10 malntain their respective pro-rata shareholding interests
in the Company.

URDERWRITING ARRANGEMENTS

Undarwrlting Agreament

Date: 18 February 2005

Underwriter: New World Development Company Limited, a
controlling sharsholder of the Company ditecty and
indirectly  Interested in  1.054,107,600  Shares
tepresenting approximately 70.2% of the existing
issued share capital of the Company

Number of Shares underwritten;  Not less than 730,846,500 Rights Shares {assuming that
no Shares are issued 2nd atlotted to holders of Share
Options on or before the Record Date pursuant to the
exercise of the Vested Share Options) and not more
than 772,767,540 Rights Shares (2ssuming that Shares
are issued and sllotted to holders of Shares Options on
o1 before the Record Date pursuant to the full sxercise
of aii Vested Share Optians) (Nete}

Commission: 19% of the total issue price of the Rights Shases

underwrliten by NWD

The maximum commission to be received by the
Underwriter will be approximately HK521.6 million

HNote: These figures exclude 1522,579.638 Rights Shares provistonally atiorted 10 NWD fn respect of its
benaficial sharehalding of the Tompany which It has undermaken to subsceibe fof in ful

The entering into of the Underwriting Agreement by the Company with NWD constitutes a
tcnnec(ed transaction of the Company under the Listing Rules but is exempted from the
repor ent and i pursuant 10 Rule
144 ll(ll(() of the Listing Rules.

Fursuant to the terms of the Underwriting Agreement, the Company and NWD agreed that
if the conditions of the Rights Issue are fulfilted on the Latest Acceptance Oate (or such
later time and/or date as the Company and NWD may determine] and the Linderwriting

and is not i In accordance with the terms
thereat, NWD shall pay the Subscription Monies In cash net of the commisslon entited by
NWD, Being 1% of the 1otal issue price of the Rights Shates underwritten by NWD, on the
date 10 be agreed by the Company and NWD, but in the absence of such agteed date, not
Iater than 4:30 p.m. on the thisd Business Day following the Latest Acceptance Date. NWO
will dlscharge its payment obligation under the Underwriting Agreement by its internal
resources.

Termination of the Underwriting Agreamant

The Underwriting Agreement contains provisions granting NWD, by notice in writing, the
ability to terminate its obligations thereunder on the occurrence of certain events, NWD
may terminate Its under the 9 an or before the Latest
Acceptance Date if:

{2)  the Company Is in material breach of any of the warranties a5 set out in the
Underwriting Agreement which cannot be reclified or resolved to the reasonable
satisfaction of NWD within a period of seven days fram NWD giving notice of such
breach 10 the Company, provided that such rectification period cannot be extended
beyond the Latest Acceptance Date;

{b)  any of the conditiens to which the cbligations of NWD under the Underwriting
Agreement are subject to are not (ulfilled or becomes incapable of being futfilied; or

(<) there shall have occurred any change in national or international, political, mifitary,
dipfomatic, financial or economic conditions which in the reasanable opinion of
NWD, is ot is likely to be materiaily prejudicial to the business or financial condition
of the Group or the Rights Issue.

if the Underwriting Agreement is tesminated by NWD on or befare the aforesaid deadiine

or does not become unconditional, the Rights Issue will not proceed,

CHANGES IN SHAREHOLDING STRUCTURE OF THE COMPANY ARISING FROM THE

RIGHTS ISSUE

Tables befow set forth the changes in shareholding structure of the Company after the

Rights Issue:

Scenario One

Assuming no Shares are issued and allotted to holders of Share Options on or before the
Record Date pursuant to the exercise of the Vested Share Options:

Immediataty sher the  Imm Iy
Rights {ssue
NWD 15 raquited to

1
Undarwriting

As at the Latest of the Rights Shares

Practicoble Dsta i tull Agraament
Number of Number of Numper of
Shares * Sheres » Shares [
HWD. 1015053093 87.57 2537632731 6757 3266479211 87.03
Subsidlaries of KWD 39,054,507 260 97636266 2.60 39054507 1.03
Oiructors 85,926 as4 315 __ 054 8086928 022
Sub-total of NWD and

It associates 1.062,194516 7077 2655456312 7071 1315620684  83.28
Pubtic 440.089.568 _ 2939 _ 1100223930 _ 29.39 __ 440083568 1372
toual 1,502.284.094 100,00 3,785,710,232 100.00 3,7§5,710,233 100.00
e et T T T

Scanario Two

Assuming Shares are issued and aliotted to hoiders of Share Options on or before the
Record Date pursuant to the full exerclse of all Vested Share Options:

Immadistaly atear che  immediately after the
Rights Il Aights tasu
Shareh v up WOl ren
thalr up &1l pts
previsio
Ar at the Latest of the l»ghu enores
te in fail A9
Number of Number of
] Shares % Shares *
AWD MISOON G831 aSUANIN 833 33104021 86
subsidinries of NWD 9,084,50 215 97.636, 255 39054507 102
Olractors 6,926 Y36 o 136 20286926 __ 035
Sub-total of KWD snd
Its associetes 1,074,994,526 7024 L507,486372 70,24 3,370,341,704 8.0
Public 455236528 2976 _ 1.138.092320 _ 2976 455236928 _ 1150
Totat 1,530,231,454 100,00 3,815,578,632 10000 3,825373,831 100.00
p e e s

It is the intention of NWD to maintain Lhe listing of the Company after the Rights fssue,
Accordingly, NWD and its directors have jointly and severally undertaken to the Stock
Exchange that If necessary, the Company and NWD will take appropriate sieps, including,
but not limited to, placing down NWD's sharshotdings in the Company a5 so0n as
practicable after completion of the Rights Issue or within such period or time the Stock
Exchange may agree 1o ensure not less than 25% of the Shares are held by the public at all
times in compliance with the minimum public float requirement under Rule 8.08 of the
Listing Rules.

POSSIBLE DISCLOSEABLE TRANSACTION

Pursuant 10 the Underwriting Agreement, NWD is obliged to subscribe for not more than
772,762,540 Rights Shares (except the 1,522,579,638 Rights Shares (equivalent to an
amount of HK$4,263,222986.40 payable by NWD) provisionally allotted to NWD and
assuming Shares are issued and allotted (o the holders of the Share Oplions on o before
the Record Date pursuant 10 the full exercise of all Vested Shase Options) in the event that
all Shareholders (save for NWD) do not take up the alfotments of any provisional Rights
Shares. In such event, NWD s required to pay HK$2,163,749,112 for the 772,762,540 Rights
Shares underwritten by it and (he fuifiment of NWD's pvupoied underwriting commitment
under the L will for NWD
pursuant to Chapter 14 of the Listing Rules. A circaar :onuwng detalls of the propased
underwriting commitment of NWD under the will be

{0 the shareholders af NWD as s00n as practicable and, in any event, within 21 days from
the day of publication of this announcement,
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Company arising from the Rights Issue” above.

The directors of NWD consider that the entering Into the Undervariting Agreement by NWD would enable MWD (o maintain, suppost and enhance the value

of its investment in the Company since the underwriting will ensure the Righ' Wissue is fully subscribed. Accordingly, the directors of NWD beligve that the

entering inta the Underwriling Agreemenl is In the best Interests of NWD and its sharehalders as 2 whale,

The Ui after arm's length pegotiations between NWD and the Company. The directors of NWD consider that the

terms of the Underwrﬂlng Agveemknl are on normal commercial terms and the underwriting commission, the Subscription Price and the Subscription

Maonies payable are falr and reasonable so far as NWD and the shareholders of NWD are concerned.

WARNING OF THE RISK OF DEALING IN THE SHARES AND NIL-FAID RIGHTS SHARES

The Shilu will b deall in on an ax-rights basis from Thursday, 10 March 2005, Dealings in the Rights Shares in the nil-paid form will 1ake place

'r esda; 3 Masch 2005 teo Mundly, 4 April 2005 {both days inclusive). If pricr to the Latest Accaptanca Date {or such latur time and/or
5 the Company and NWD may da ), the conditlons of the Rights (ssue are not fulfilled or tha Il is

by NWD, the Rights lssua will not pro“ld .nu the Rights Issue will lapse,

Any parsons ¢ontemplating buying or salling Shares from the date of this anfiouncement up to the date on which all the conditions of the Rights

lssua ace fulfilied, and any dealings in the Rights Shares in thele nil-pald {orm betwasn Wadnesday, 23 March 2005 and Manday, & April 200§

(both dates inclusiva), baar the risk that the Rights Issue may not bacome unconditionai or may not procaed.

Any Shareholders or other parsons contemplating dealings In the Sh.

profasslonal advisers.

EXPECTED TIMETABLE

The expected timetabie for the Rights Issue set out below Is indicatlve only and it has been prepared on the assumption that the Rights lssug will be

approved by the Shareholders at the EGM. The expected timetable Is subject to change, and any such changes will be announced in a separate

announcement by the Company as and when approptiate,

Despatch of Company's circular with notice of EGM  Friday, 4 March 2005

Last day of dealings in Shares on a cum-rights 4:00 p.m., Wednesday, 9 March 2005

ol TEREER A haligea 1t
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s of nil-paid Rights Shares are recommendad 10 consult thelr own

First day of dealings in Shares on an ex-ights basis  Thursday, 10 Masch 2005

Latest time for lodging transfer of Shares In order  4:00 p.m., Friday, 11 March 2005
to qualify for the Rights Issue

Register of members of the Campany closed Monday, 14 March 2005 Lo Manday.
21 March 2005 {both dates indusive)
Latest time for lodging forms of proxy for the EGM  10:00 am., Saturday, 19 March 2005

EGM 10:00 a.m, Monday, 21 March 2005
Record Date Monday, 21 March 2005

Despatch of Rights Issue Documents Monday, 21 March 2005
Announcement of results of EGM Tuesday, 22 March 2005

Reglster of members re-opens Tuesday, 22 March 2005

First day of dealings in nil-paid Rights Shares Wednesday, 23 March 2005

Latest time for splitting of nil-paid Rights Shares  4:00 p.m., Wednesday, 30 March 2005
Last day of dealings in nil-paid Rights Shares Monday, 4 April 2005

Latest time for payment and acceptance 4:00 pm, Friday, 8 April 2005

of Rights tssue

Latest time for the Rights Shares to become

© 4:00 pm, Friday, B April 2005
uncanditional

Announcement of results of acceptance of and Wednesday, 13 April 2005
excess applications for the Rights lssue appears
on nhewspapers

Despatch of cefund cheques In respect of Thursday, 14 April 2005
unsuccessful or partially unsuccessiul excess
applications for excess Rights Shases an ar
befor

Despatch of certificates for fulty-paid Rights Shares  Thursday, 14 April 2005
on of before

Commencement of deatings in fully-paid Rights 9:30 am., Monday, 18 Aprll 2005
Shares

GENERAL MANDATES TO ISSUE SHARES AND REPURCHASE SHARES

The existing general mandates 10 [ssue 299,474,738 Shares and repurchase 149,737,369 Shates were granted to the Directors pursuant 10 a Shareholders’
ordinary resolution at the annual general meeting of the Company held on 6 December 2004. As at the date of this announcerment, the existing general
mandates hava not been utilised.

The Directors propose to seek Shareholders’ approval at the EGM far the granting of general mandates to Issue Shares and repurchase Shares not
exceeding 20% and 10% respectively of the Issued share capltal of the Company s at 6 December 2004 and as enfarged by the Rights Issue, Na
Shareholders are required to abstain from voting at the EGM on the proposed resolution approving the genaral mandatas pursuant to Rule 13,36(4)(e} of
the Listing Rules.

The Company has not issued any equity securities in the 12-month period immediately preceding the date of this announcement save a5 the 15,629.800
Shares issued 1o the holders of Share Options pursuant to their exarcise of the subscription rights attached to such Share Options.

SUSPENSION AND RESUMPTION OF TRADING

At the request of the Company, trading In the Shares on the Stock Exchange was suspanded from 9:30 am, on Friday, 18 February 2005 pending the
release of this announcement. The Company has applied to the Stack Exchange for the resumption of trading in the Shares with effect from 9:30 a.m, on
Manday, 21 February 2005,

GENERAL

An independent board committes of the Company has been appointed to advise the Independent Shareholders on the terms of the Rights Issue.
Commerzbank has been appeinted as tha Independent financlal advisor to advise the Independent board cammittee of the Company and the Independent
Shareholders on the terms of the Rights issue.

A circular containing, among olher things, detalfs of the Rights Issue, a letter from the independent board committee of the Company and a letter of
advice from the Independent financial advisor 1o the independent hoard committee of the Company together with a notice convening the EGM will be
despatched to the Shareholders on or before Friday, 4 March 20035,

NWD and its associates as defined in the Listing Rules »ill abstain (rom voting on the sesolution to approve the Rights Issue at the EGM,

The Rights Issue Documents setting out details of the Rights Issue will be despatched to the Quallfying Sharehotders as soon as practicable, subject ta the
conditions being satisfied.

Standard Chartered Bank (Hong Kong) Limited has been appolnfed to advise NWD in connection with the underwriting arangements under the
Underwiiting Agreement,

DEFINITIORS

In this the following exp have the meanings set aut below unless the context otherwise requires:

"associata” has the meaning defined In Chapter 1 of the Listing Rules

“Board” the board of Directors

*Business Day” a day lother than a Saturday or a Sunday} on which commercial banks are open for business in Hong Kong

*Companies Law” the Companies Law, Cap 22 (Law 3 of the 1961, a5 consolidated and revised) of the Cayman Islands

“Companies Ordinance’ the Companies Ordinance, Chapter 32 of the Laws of Hong Kong

“Company” New Woarld China Land Limited, 3 company incorporated In the Cayman Istands with limited Hability, the shares of
which are listed on the Stock Exchange

“Director(s)” the director(s) of the Company

EGM’ the extraordinary general meeting of the Company to be convened for the purpases of considering, among other
things, the Rights Issue

“Group® the Company and its subsidiaries fram time ta time

“Hong Kong” the Hong Kang Speclal Administrative Region of the PRC

HKS* Hong Kong dollar(sh, the lawful currency of Hong Kong

“ other than NWD, Its associates and parties acting in concert with them

“Latest Acceptance Date” being 4:00 p.m. an Friday, B April 2005, the latest date upon which provisional altotments of Rights Shares in nil-pald
form may be validly accepted

“Latest Practicable Date* Thursday, 17 February 2005, being the iatest practicable date prior to the release of this announcement for inclusion
of certain information In this announcement

*Listing Aules’ Aules Governing the Listing of Securities on the Stock Exchange

TNWO* Mew World Development Company Limited, a company incorposated in Hong Kong with imited Hability, the shares of
which are listed on the Stock Exchange and which Is the controlling sharenaider (as defined under the Listing Rules]
of the Company

"Qverseas Shareholder(s)® the Shareholder(s) whose name(s) appear(s) an the register of members of the Company on the Record Date and
whose registered address(es) on that date is/are outside Hong Kong

"PAC” the People’s Republic of China

“Prospectus’ the prospectus to be issued by the Campany in relation to the Rights Issue

*Qualifying Shareholder(s)” the Shareholder(s), ather than the Overseas Sharehotder{s), whose name(s) appeatis) on the register of members of
the Company on the Record Date

*Record Date” Manday, 21 March 2005

“Rights Issue® the proposed issue of Rights Shares on the basis of three Rights Shares for every (wo existing Shares to Qualifying
Shareholders by way of rights or to holders of nil-psid Rights Shares at the Subscription Prica, pursuant to the terms
and conditions of the rights Issue

“Rights Issue Documents” the Prospectus, the provisional allotment letter and the farm of application for excess Rights Shares

*Rights Shareis)’ not tess than 2,253,426,38 new Sharafs) and not more than 2,295,347,178 new Shares to be issued by the Company
pursuant to the Rights issue

“Share(s)* share(s) of HKS0.10 each in the share capital of the Company

“Shateholder(s)” shareholder(s) of the Company

*Shate Options” option(s) to subscribe for Share(s) grantad by the Company under the share aption scheme(s) of the Company

*stock Exchange” The Stock Exchange of Hong Kong Limited

“‘Subscription Price® subscription price of HK52.80 per Rights Share

“Subscription Monies” the subscription monies which will be payable by NWD to the Company [n respect of the Rights Shares to be issued

to NWD, including the Rights Shares which will be Issued in the event that NWD is required 1o fulfil its obligation
under the Underwriting Agreement

*subsidiary’ or “holding company’  has the meaning defined in section 2 of the Companies Ordinance

“Underwtiting Agreement” the underwriting agreement entered into between the Company and NWD in relation to the Rights Issue
"Vested Share Optlons” the Shate Cptions that are validly vested to and exercisable by the holders thereof as at the Record Date pursuant to
the terms of the share optian schemels} of the Company
% per cent,
By order of the board By order of the board
New World China Land Limited New World Development Company Limited
Chow Yu Chun, Alexander Leung Chi Kin, Stewart
Company Secretary Company Sacretary

Hong Kong, 18 February 2005

The Directors jointly and severally accept fuif sesponsibility for the occuracy of the Information contained hereln fother thon that refating to NWD) and confirm, having made all
tearanable inguirfes, that to the best of thele knowledge, opinjons expressed fn this annauncement (other than that relating o NWD) have been arrived at after due ond <oreful
considesation ond there are no other facts not contoined hereln, the omtision of which would make eny statement fn this shaouncement mislesding,

The dlrectors of NWD Jointly and severally accept full tesponsibiilty for the accurocy of the Information contained herein (other than thot relating 1o the Group) end confirm, having
made off reasonable inqultles, that 10 the best of thelr knowiedge, opinions expressed in this announcement {othet than that refating to the Group} have bren arrived ot after due and
careful consideration and there are no other facts nat contained herein, the omission of which would make any statement In this announcement misteading.

A the date of this announcement: a) the executive Directars are Dr. Cheng Kar Shun, Henry, Mr, Doo Wal Hol, Wifliam, Mz, Cheng Xar Shing, Peter, Mr. Leung Chi Xin, Siewart, Mr. Chow
Kwal Cheung, Mr. Chow Yu Chun, Alexander and Mr. Fang Shing Kwong, Michael: (b) the non-executive Director fs Mr. Fu Sze Shing, and (c] the independent non-executive Directors ore
Mr. Cheng Wai Chee, Christopher, My. Tlen Pel Chun, James and M. Lee Luen Wal, Jobn, JP.

Al the date of this announcement: (a) ihe executive directors of NWD ore Dato’ Dr, Cheng Yu Tung, Dr. Cheng Kar Shun, Henry, Dr. Sin Wal Kin, David, Mr, Liang Chong Hou, David and
Mr, Leung Ch! Kin, Stewart: {b) the non-executive directors of NWD are Mr. Cheng Yue Pul, Mr. Cheng Kor Shing, Peter, Mr. Chow Kwal Cheung, Mr, Ho Hou Hay, Homilton and M. Liang
Cheung e, Thamas; and (<) the independent rom-estcuive diectors of NWD ore Lord Sandberg, Michael, M. Yeung Ping Leung, Howard, Dr. Cha Mou Sing, Poyson, JP [altemate
director to Dr, Cha Mou Sing, Payson: Mr. Cho Mov Zing, Victor) and Mr. Lee Luen Wal, John,




