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The respective boards of directors of NWD, NWI and PPC are pleased to announce that on 21 October, 2002, agreements were entered into by NWD, NWI and PPC, which would (subject to the fulfilment of specified conditions) result in the
reorganisation of the NWD Group.

Reorganisation of NWI, PPC and NWS, subsidiaries of NWD

The Reorganisation comprises:

1. acquisition of the Infrastructure Assets by PPC from NWI for an aggregate consideration (comprising cash, PPC Shares and an undertaking by PPC to pay certain liabilities of NWI) of approximately HK$10,227 million;
2. acquisition of NWS by PPC from the NWS Shareholders for a share consideration of approximately HK$10,913 million; and

3. adistribution of all PPC Distribution Shares held and to be held by NWI to its shareholders in the ratio of approximately 5.87 PPC Distribution Shares to one NWI Share.

In connection with these acquisitions, PPC will issue approximately 12,554 million Consideration Shares. The Consideration Shares will be issued at the price of HK$0.9327 per share, giving PPC an implied equity value of approximately
HK$4,900 million (on a fully-diluted basis) before the Reorganisation. NWI will convert all the Preference Shares into fully-paid PPC Shares in the ratio of one Preference Share to one PPC Share according to the terms of the Preference Shares. As
a result of these acquisitions and conversion of the Preference Shares, PPC will issue a total of approximately 15,748 million new PPC Shares. In connection with the issue of such new PPC Shares, the PPC Board proposes to increase the
authorised share capital of the company.

As at the date of this announcement, NWD has an interest of approximately 54.25% in NWI which, in turn, has an interest of 75.00% in the ordinary issued share capital of PPC. When the Reorganisation is completed, NWI will cease to hold any
PPC Shares (which will instead be held directly by the NWI Shareholders once the Distribution is completed) with the result that NWD will remain the ultimate holding company of NWI and PPC and will have an interest of approximately 54.25%
in NWI and approximately 52.00% in PPC. The Reorganisation is subject to, among other things, the approval of the Independent NWD Shareholders, the Independent NWI Shareholders and the Independent PPC Shareholders.

Reasons for, and Benefits of, the Reorganisation

The respective boards of directors of NWD, NWI and PPC consider the Reorganisation to be a value-enhancing opportunity for NWD, NWI and PPC and their respective shareholders. The terms of the assets acquisition agreements are the result of
arm’s length negotiations with reference to independent valuations.

. For NWD, the Reorganisation will bring about more efficient corporate and capital structures for the group with better alignment and utilisation of the assets and liabilities of these principal subsidiaries. Furthermore, the more streamlined and
efficient corporate and capital structures of these principal subsidiaries will unlock the potential of these subsidiaries and will serve as enhanced platforms for achieving better value for the NWD Shareholders.

. For NWI, the Reorganisation will significantly reduce the company’s borrowings and provide NWI Shareholders with the opportunity to own separate shareholdings in two companies, one focusing on telecommunications, media and
technology businesses and the other on infrastructure, ports development and services businesses.

. For PPC, the Reorganisation will broaden and deepen the company’s assets and scope of business, and PPC is expected to become one of the leading infrastructure, ports development and services companies in Hong Kong, Macau and the
PRC.

Details of the Reorganisation
1. Acquisition of the Infrastructure Assets by PPC

Pursuant to the Infrastructure Assets Sale Agreement, subject to satisfaction and/or waiver of specified conditions, NWI will sell, and PPC will purchase, the Infrastructure Assets. The aggregate consideration payable by PPC to NWI amounts
to approximately HK$10,227 million and is to be satisfied by (i) the payment of the Cash Consideration (approximately HK$8,545 million, subject to adjustment, if any); (ii) the issuance of approximately 853 million NWI Consideration
Shares at the issue price of HK$0.9327 per share and (iii) the undertaking by PPC to pay certain liabilities of NWI in the aggregate amount of approximately HK$886 million.

The Infrastructure Assets Acquisition constitutes a major and connected transaction for each of NWI and PPC and therefore requires the approvals of the Independent NWI Shareholders and the Independent PPC Shareholders under the Listing
Rules. Such acquisition is also a discloseable and connected transaction for NWD and therefore requires the approval of the Independent NWD Shareholders under the Listing Rules.

2. Acquisition of NWS by PPC

Pursuant to the Services Assets Sale Agreement, subject to satisfaction and/or waiver of specified conditions, the NWS Shareholders will sell, and PPC will purchase, the entire issued share capital of NWS, the holding company of the Services
Assets. The consideration for the entire issued share capital of NWS amounts to approximately HK$10,913 million and is to be satisfied by the issuance of approximately 11,701 million NWS Consideration Shares at the issue price of
HK$0.9327 per share, which represents a share exchange ratio of approximately 8.84 PPC Shares to one NWS Share.

The Services Assets Acquisition constitutes a major and connected transaction for each of NWI and PPC and therefore requires the approvals of the Independent NWI Shareholders and the Independent PPC Shareholders under the Listing
Rules. Such acquisition is also a discloseable and connected transaction for NWD and therefore requires the approval of the Independent NWD Shareholders under the Listing Rules.

Completion of each of the agreements described above is inter-conditional and, subject to satisfaction and/or waiver of the relevant conditions, will take place simultaneously.

3. Distribution of PPC Distribution Shares by NWI
NWI will convert its entire holding of 3,193,654,306 Preference Shares into fully-paid PPC Shares at Completion. Conversion will be in the ratio of one Preference Share to one PPC Share according to the terms of the Preference Shares.
Following Completion, subject to the approval of the NWI Shareholders in general meeting, NWI’s entire holding of approximately 5,592 million PPC Shares will be distributed to the NWI Shareholders, resulting in the NWI Shareholders
holding direct interests in PPC instead of indirect interests through NWI. The Distribution will be made to the NWI Shareholders whose names appear on the register of members of NWI on the Record Date in the ratio of approximately 5.87

PPC Distribution Shares to one NWI Share.

The register of members of NWI will be closed from 7 January, 2003 to 9 January, 2003 (both days inclusive) for the purpose of determining the entitlements of the NWI Shareholders to the PPC Distribution Shares. No transfer of NWI Shares
may be registered during this book closure period.

In connection with the Reorganisation, PPC will issue approximately 12,554 million new PPC Shares as Consideration Shares and 3,193,654,306 PPC Shares pursuant to conversion in full of the Preference Shares. PPC’s ordinary issued share
capital will be increased from approximately 2,060 million shares as at the date of this announcement to approximately 17,808 million shares immediately after the Reorganisation.

Pursuant to the Reorganisation, the PPC Board proposes to increase the authorised share capital of PPC and to change the name of PPC to NWS Holdings Limited.

Circulars containing, among other things, details of the Reorganisation, the recommendations from the respective independent board committees and the letters of advice from the respective independent financial advisers, together with the
notices convening the respective general meetings will be despatched by NWD, NWI and PPC to their respective shareholders as soon as practicable.

Trading in NWD Shares, NWI Shares and PPC Shares on the Stock Exchange was suspended with effect from 9:36 a.m. on 17 October, 2002 at the request of NWD, NWI and PPC respectively pending the publication of this announcement.
Applications have been made by NWD, NWI and PPC for the resumption of trading NWD Shares, NWI Shares and PPC Shares respectively on the Stock Exchange with effect from 9:30 a.m. on 22 October, 2002.




OVERVIEW

The respective boards of directors of NWD, NWI and PPC are pleased to announce that on 21 October, 2002, NWD, NWI,
PPC and the NWS Shareholders entered into the Infrastructure Assets Sale Agreement and the Services Assets Sale Agreement,
which, after Completion, would result in a reorganisation of NWI, PPC and NWS, subsidiaries of NWD. Completion of the
agreements is subject to, among other things, the approvals of the Independent NWD Shareholders, the Independent NWI
Shareholders and the Independent PPC Shareholders. In addition, completion of each of the Infrastructure Assets Sale
Agreement and the Services Assets Sale Agreement is conditional upon completion of the other agreement and will, subject
to satisfaction and/or waiver of the respective conditions specified in the agreements, take place simultaneously. Details of
these agreements are set out in the sections headed “Infrastructure Assets Sale Agreement” and “Services Assets Sale
Agreement” below.

The board of directors of NWI also wishes to announce that it has passed a resolution to distribute NWI’s entire holding of
PPC Shares following Completion to the NWI Shareholders. The Distribution is subject to Completion and the approval of
the NWI Shareholders. Details of the Distribution are set out in the section headed “The Distribution” below.

The PPC Board also wishes to announce proposals to increase PPC’s authorised share capital and to change the company’s
name. The proposed increase in authorised share capital and change of name are subject to Completion and the approval of
the PPC Shareholders. Details of the proposed increase in authorised share capital and change of name are set out in the
section headed “Information on the PPC Group” below.

The Reorganisation comprises:

. acquisition of the Infrastructure Assets by PPC from NWI for an aggregate consideration of approximately HK$10,227
million, representing the aggregate value of (i) the Cash Consideration (approximately HK$8,545 million, subject to
adjustment, if any); (ii) approximately 853 million NWI Consideration Shares at the issue price of HK$0.9327 per
share and (iii) the undertaking by PPC to pay certain liabilities of NWI in the aggregate amount of approximately
HK$886 million;

. acquisition of the entire issued share capital of NWS by PPC from the NWS Shareholders for a consideration of
approximately HK$10,913 million, which is to be satisfied by the issuance of approximately 11,701 million NWS
Consideration Shares at the issue price of HK$0.9327 per share, which represents a share exchange ratio of approximately
8.84 PPC Shares to one NWS Share; and

. a distribution of the entire holding of approximately 5,592 million PPC Distribution Shares by NWI following Completion
to the NWI Shareholders in the ratio of approximately 5.87 PPC Distribution shares to one NWI Share, which will
include 3,193,654,306 PPC Shares to be issued to NWI upon conversion in full of the Preference Shares.

The ordinary issued share capital of PPC will be increased from approximately 2,060 million shares as at the date of this
announcement to approximately 17,808 million shares upon issuance of the Consideration Shares and 3,193,654,306 PPC
Shares pursuant to conversion in full of the Preference Shares.

As at the date of this announcement, NWD has an interest of approximately 54.25% in NWI which, in turn, has an interest
of 75.00% in the ordinary issued share capital of PPC. When the Reorganisation is completed, NWI will cease to hold any
PPC Shares while NWD will remain the ultimate holding company of NWI and PPC.

The NWD Group’s simplified corporate structures before and after the Reorganisation can be illustrated by the following
charts:

Before the Reorganisation

NWD*

54.25%' 52.35%

NWI* NWS

Infrastructure Assets Services Assets

TMT Assets

75.00%

PPC *

Ports Business

Note 1: In addition to the interest of approximately 54.25%, NWD also has an indirect interest of approximately 0.35% in NWI held by Financial
Concepts Investment Limited, a wholly-owned subsidiary of NWS.

* Listed on the Stock Exchange
After the Reorganisation
NWD*
54.25% 52.00%
NWI* PPC *
TMT Assets Ports Business

Infrastructure Assets

100%

NWS

Services Assets

Note 2: As at the date of this announcement, NWS holds an interest of approximately 0.35% in NWI through a wholly-owned subsidiary.
Following completion of the Reorganisation, NWS will continue to hold an interest of approximately 0.35% in NWI and NWS will hold an
interest of approximately 0.11% in PPC.

* Listed on the Stock Exchange

The following table illustrates the simplified shareholding structure of the NWD Group as at the date of this announcement
and after the Reorganisation.

BEFORE
Approximate %
ownership

AFTER
Approximate %
ownership of the

Approximate %
ownership

Approximate %
ownership of the

of the ordinary of the ordinary ordinary issued Number of  ordinary issued Number of

issued share Number of issued share Number of share capital shares share capital shares

capital as at shares as at capital as at shares as at immediately immediately immediately immediately

the date of this  the date of this  the date of this  the date of this after the after the after the after the

announcement  announcement  announcement  announcement  Reorganisation  Reorganisation  Reorganisation ~ Reorganisation

PPC PPC NWI NWI PPC PPC NWI NWI

NWD - - 54.25 516,561,485 52.00 9,259,289,156 54.25 516,561,485

NWI 75.00 1,544,976,000 - - - - - -

PPC - - - - 0.11@ 19,709,112 0.35@ 3,357,600

Directors” - - 0.18 1,706,800 0.06 11,153,000 0.18 1,706,800
M For the purposes of this table, directors means directors of PPC or NWI as the case may be.

@ PPC will have an indirect interest of approximately 0.11% in itself and an interest of approximately 0.35% in NWI through Financial

Concepts Investment Limited, a wholly-owned subsidiary of NWS.
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REASONS FOR, AND BENEFITS OF, THE REORGANISATION

The respective boards of directors of NWD, NWI and PPC believe that the Reorganisation will be highly beneficial to
NWD, NWI and PPC and their respective shareholders. It will transform the companies and the NWD Group as a whole,
and is intended to give each company a capital structure that matches its business profile and risks and to allow each
company to pursue a clear business and growth strategy.

NWD Benefits

The Reorganisation will bring about more streamlined and efficient corporate and capital structures for the NWD Group,
with better alignment and utilisation of assets and liabilities of these principal subsidiaries. As a result of the injection of
the Infrastructure Assets and the Services Assets into PPC, PPC is expected to enjoy a healthy capital structure and a
reasonable level of debt serviced by stronger cash flows. The board of directors of NWD believes that the more streamlined
and efficient corporate and capital structures of these principal subsidiaries will unlock the potential of these subsidiaries
and will serve as enhanced platforms for achieving better value for the NWD Shareholders.

NWI Benefits

The Reorganisation will significantly reduce the company’s borrowings and at the same time, provide the NWI Shareholders
with the opportunity to own separate shareholdings in two companies, one focusing on telecommunications, media and
technology businesses and the other on infrastructure, ports development and services businesses, each with a clear business
strategy and appropriate capital structure. As at 30 June, 2002, NWI’s net gearing ratio (being the ratio of net debt to
equity) is 72.23%, the ratio is expected to fall to below 15.00% immediately after the Reorganisation. The audited net
tangible assets of the NWI Group as at 30 June, 2002 is approximately HK$11,877 million. The distribution of NWI’s entire
holding of PPC Distribution Shares to NWI Shareholders will give NWI Shareholders direct shareholdings in both NWI and
PPC.

PPC Benefits

The Reorganisation will broaden and deepen the company’s assets and scope of business. PPC is expected to become one of
the leading infrastructure, ports development and services companies in Hong Kong, Macau and the PRC. Financial
information regarding the businesses which will become constituent parts of PPC is set out in the section headed “Financial
Information” below. As at 30 June, 2002, (i) the audited net tangible assets of the PPC Group (before the Reorganisation)
was approximately HK$3,682 million, while (ii) the audited net tangible assets of the NWS Group (which holds the
Services Assets) and (iii) the unaudited pro forma combined net tangible assets of the Sale Group Companies and the
Tangjin Highway Companies (which together hold the Infrastructure Assets), together with the Shareholder’s Loans and the
Tangjin Loans due to the NWI Group were approximately HK$4,525 million and approximately HK$9,024 million,
respectively. The aggregate value of (i), (ii) and (iii) is approximately HK$17,231 million, being 4.68 times of the audited
net tangible assets of the PPC Group before the Reorganisation. Such aggregate value, calculated from historical figures,
does not take into account new borrowings which would be taken up by PPC and the cash from PPC’s internal resources for
satisfying the consideration for the Infrastructure Assets Acquisition and the Services Assets Acquisition.

APPROVAL BY INDEPENDENT BOARD COMMITTEES

NWD will establish an independent board committee to advise the Independent NWD Shareholders in respect of the
Reorganisation; and N M Rothschild & Sons (Hong Kong) Limited has been appointed as the independent financial adviser
to the independent board committee.

NWI has established the NWI Independent Board Committee comprising three independent non-executive directors, namely
Dr. Li Kwok-Po, David, Mr. Cheng Wai-Chee, Christopher and Mr. Gary William John Coull to advise the Independent
NWI Shareholders in respect of the Infrastructure Assets Acquisition and the Services Assets Acquisition; and Anglo
Chinese Corporate Finance, Limited has been appointed as the independent financial adviser to the NWI Independent Board
Committee.

PPC will establish an independent board committee to advise the Independent PPC Shareholders in respect of the Infrastructure
Assets Acquisition and the Services Assets Acquisition; and Commerzbank AG, Hong Kong Branch has been appointed as
the independent financial adviser to the independent board committee.

DETAILS OF THE REORGANISATION

1. INFRASTRUCTURE ASSETS SALE AGREEMENT
Date
21 October, 2002

Parties
Vendor: NWI
Purchaser: PPC

The Infrastructure Assets Acquisition

Pursuant to the Infrastructure Assets Sale Agreement:

. NWI will procure its wholly-owned subsidiary, Lotsgain to sell, and PPC will purchase, the entire issued share
capital of the Sale Companies;

. NWI will procure Lotsgain to assign all of its rights and benefits under the outstanding Shareholder’s Loans to
PPC absolutely;

. NWI will enter into the Deed of Trust in respect of the transfer of the rights and benefits, liabilities and
obligations accruing to NWI (from the date of Completion) in respect of its indirect interest (through NWCI) in
the Tangjin Highway Companies (including the Tangjin Loans) to PPC. Pursuant to the Deed of Trust, PPC will
also undertake to repay the principal and interest outstanding from NWCI (as borrower) under the BOC Loan
from time to time as they fall due;

. PPC will make an up-front payment representing the face value of the NWI Notes, subject to adjustment, if any.

NWTI’s interests in the Sale Companies and the Tangjin Highway Companies as at 30 June, 2002, and the Shareholder’s
Loans and the Tangjin Loans as at 30 September, 2002 had an aggregate value of approximately HK$10,227 million.
The Sale Companies are wholly-owned subsidiaries of NWI through which NWI holds its effective interests in the
Operating Companies (other than the Tangjin Highway Companies held by NWCI). Following completion of the
Reorganisation, the net assets and the financial results of the Sale Companies will cease to be consolidated, and
NWCT’s interest in the Tangjin Highway Companies will cease to be equity accounted for, in the consolidated financial
statements of NWI.

Following Completion, the Sale Companies will become wholly-owned subsidiaries of PPC and will be consolidated in
the consolidated financial statements of PPC. The Tangjin Highway Companies will be equity accounted for in the
consolidated financial statements of PPC.

The Infrastructure Assets represent all of NWI’s interests in its traditional infrastructure assets, that is, road, bridge,
tunnel, water treatment and power plant investments.

Consideration

The aggregate consideration payable by PPC to NWI pursuant to the Infrastructure Assets Acquisition amounts to
approximately HK$10,227 million and has been determined on the basis of arm’s length negotiations with reference to
an independent valuation of the Infrastructure Assets prepared by Sallmanns valuing the Infrastructure Assets at
approximately HK$10,160 million as at 30 June, 2002 which, after adjusting for certain corporate expenses and the
Book Value, comes to approximately HK$10,227 million. The value of the consideration represents 1.13 times of the
net tangible assets of the Infrastructure Assets as at 30 June, 2002. The valuation of the Infrastructure Assets was
determined on an income approach known as the discounted cash flow method. The aggregate consideration is to be
satisfied by:

. the payment of the Cash Consideration, which will be financed by external loans and internal resources of PPC,
by PPC to NWI (subject to adjustment, if any, as set out in the section headed “Adjustment to the Cash
Consideration” below);

. the issuance of the NWI Consideration Shares by PPC to NWI or its nominee at the Issue Price; and
. the undertaking by PPC to repay the principal and interest outstanding from NWCI under the BOC Loan.

Adjustment to the Cash Consideration

If any additional shareholder’s loans are made by NWI and/or Lotsgain to the Sale Group Companies or by NWCI to
the Tangjin Highway Companies between 1 October, 2002 and Completion and not repaid before Completion, PPC
will acquire such loans for cash at their face value. If any Shareholder’s Loans or Tangjin Loans are repaid between 1
October, 2002 and Completion, the Cash Consideration will be reduced on a dollar-for-dollar basis. An announcement
will be made by NWI and PPC if there is any material change to the Shareholder’s Loans and/or the Tangjin Loans.
There has been no material change in the balance of the Shareholder’s Loans and/or the Tangjin Loans since 30
September, 2002 up to the date of this announcement.

Pursuant to the Infrastructure Assets Sale Agreement, PPC undertakes that, if so requested by NWI in certain
circumstances, PPC will execute a deed poll to assume the liabilities of NWI under the outstanding NWI Notes with
effect from Completion. In such event, the Cash Consideration will be reduced by such amount representing the
outstanding liabilities of NWI under the NWI Notes which will have been assumed by PPC.

PPC is acquiring an effective interest of approximately 48.86% in Wuhan Bridge from NWI at the Book Value, subject
to adjustment depending on the Compensation Amount. If the Compensation Amount exceeds the Book Value, PPC
will pay to NWI an amount equivalent to half of the amount by which the Compensation Amount exceeds the Book
Value. If the Compensation Amount is less than the Book Value, NWI will pay to PPC an amount equivalent to the
amount by which the Book Value exceeds the Compensation Amount.

Taking into consideration the above reasons and factors, the NWI Directors and the PPC Board believe that the
aggregate consideration of approximately HK$10,227 million for the Infrastructure Assets Acquisition to be fair and
reasonable. The NWI Directors and the PPC Board also consider the terms of the Infrastructure Assets Sale Agreement
(including the Cash Consideration, the number of NWI Consideration Shares and the Issue Price) to be fair and
reasonable and in the best interests of their respective shareholders.




NWI Consideration Shares

The NWI Consideration Shares, when issued, will rank pari passu in all respects with the PPC Shares then in issue,
including the right to receive any dividend declared after the date of Completion. The NWI Consideration Shares
represent:

. approximately 41.41% of the existing issued ordinary share capital of PPC;

. approximately 5.84% of the issued ordinary share capital of PPC as enlarged by the issuance of all the Consideration
Shares but before conversion of the Preference Shares; and

. approximately 4.79% of the issued ordinary share capital of PPC as enlarged by the issuance of all the Consideration
Shares and conversion in full of all the Preference Shares.

The Issue Price of HK$0.9327 per NWI Consideration Share has been determined with reference to an independent
valuation of PPC prepared by Chesterton. The valuation of PPC was determined on an income approach known as the
price/earnings multiple method. Details of the valuation and the rationale for using the price/earnings multiple method
will be included in the shareholders’ circular of NWI. The Issue Price represents:

. a premium of approximately 132.01% to the average closing price of approximately HK$0.402 per PPC Share as
quoted on the Stock Exchange from 2 October, 2002 to 16 October, 2002, being the last 10 trading days prior to
the date of suspension of trading in the PPC Shares on the Stock Exchange; and

. a premium of approximately 119.46% to the closing price of HK$0.425 per PPC Share as quoted on the Stock
Exchange on 16 October, 2002, being the last trading day prior to the date of suspension of trading in the PPC
Shares on the Stock Exchange.

The NWI Directors and the PPC Board believe that the Issue Price and the Cash Consideration are fair and reasonable.
The Issue Price represents a premium of about 33.09% to the audited net tangible asset value of the PPC Group as at
30 June, 2002 of approximately HK$0.7008 per PPC Share on a fully-diluted basis, assuming conversion in full of the
Preference Shares.

Conditions of the Infrastructure Assets Acquisition

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

. the passing at a general meeting of NWI by the Independent NWI Shareholders of a resolution to approve the
Infrastructure Assets Sale Agreement and transactions contemplated therein;

. PPC having obtained financing for the Cash Consideration on terms satisfactory to PPC and all the conditions
precedent relevant to such financing arrangements having been fulfilled (or waived) in accordance with the terms
thereof, save for the condition therein relating to the obligations of NWI and PPC under the Infrastructure Assets
Sale Agreement;

. the passing at a general meeting of PPC by the Independent PPC Shareholders of a resolution to approve the
Infrastructure Assets Sale Agreement and transactions contemplated therein, the increase in the authorised share
capital of PPC and the allotment and issuance of the NWI Consideration Shares;

. all the conditions precedent to the Services Assets Sale Agreement having been fulfilled (or waived) in accordance
with the terms thereof, save for the condition therein relating to the obligations of NWI and PPC under the
Infrastructure Assets Sale Agreement;

. the Stock Exchange granting approval of the listing of, and permission to deal in, the NWI Consideration Shares
and the PPC Shares to be issued upon conversion of the Preference Shares and such approval not having been
subsequently revoked prior to Completion;

. the release of NWI from certain guarantees in relation to loans taken out by Asia Container Terminals Limited to
facilitate it in completing the construction of Container Terminal No. 9 on Tsing Yi Island, New Territories, Hong
Kong and such release remaining in full force and effect;

. the waiver of pre-emptive right from the existing shareholders of certain Sale Group Companies and the release
of NWI and Lotsgain from certain related guarantees and such waiver and release remaining in full force and
effect;

. the passing at a general meeting of NWI of a resolution to approve a distribution in specie of the PPC Distribution
Shares to the NWI Shareholders in accordance with the articles of association of NWI; and

. the Bermuda Monetary Authority granting all necessary consents and approvals in respect of the allotment and
issuance of the NWI Consideration Shares and any matters or actions contemplated by the Infrastructure Assets
Sale Agreement.

Under the Infrastructure Assets Sale Agreement, there are provisions allowing for the waiver of certain of the
Infrastructure Assets Acquisition Conditions. Completion of the Infrastructure Assets Acquisition will take place on
the later of: (i) 15 January, 2003; or (ii) the third business day (Saturdays excepted) after the day on which the
Infrastructure Assets Sale Agreement becomes unconditional, or on such other date as NWI and PPC may mutually
agree in writing. Completion of the Infrastructure Assets Sale Agreement and the Services Assets Sale Agreement are
inter-conditional and, subject to satisfaction and/or waiver of the relevant conditions, will take place simultaneously.

If the Infrastructure Assets Acquisition Conditions are not satisfied or waived on or before 30 June, 2003 (or such
other date as NWI and PPC may agree), the Infrastructure Assets Sale Agreement will lapse and an announcement will
be made accordingly. The NWI Directors and the PPC Board expect the Infrastructure Assets Sale Agreement to be
completed on 15 January, 2003.

Information on the Infrastructure Assets

The Infrastructure Assets comprise all of NWI’s effective interests in the Highway Companies, the Tangjin Highway
Companies, the Bridge Companies, the Power Companies and the Water Companies.

The Highway Companies operate a total of 34 toll roads in Guangdong, Guangxi, Shanxi and Wuhan in the PRC and
the Tate’s Cairn Tunnel in Hong Kong. The Tangjin Highway Companies operate the Tangjin Expressway (Tianjin
North Section) in Tianjin in the PRC. The Bridge Companies operate three toll bridges in Guangdong and Tianjin in
the PRC. NWI has an effective interest of approximately 48.86% in the Bridge Company which owns Wuhan Bridge.

The Highway Companies, the Tangjin Highway Companies and the Bridge Companies provide a network of expressways,
roadways and bridges for freight and passenger transport in Guangdong, Guangxi, Shanxi, Tianjin and Wuhan in the
PRC and Hong Kong.

The Power Companies operate four power plants in Guangdong and Sichuan in the PRC and one power plant in
Macau.

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

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

Use of Proceeds by NWI

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

The Cash Consideration will be used by NWI to voluntarily repay NWI’s existing creditors in the aggregate amount of
approximately HK$8,545 million.

Non-compete Undertaking of NWI

Pursuant to the terms of the Infrastructure Assets Sale Agreement, NWI has given a non-compete undertaking to PPC
such that, among other things, NWI will not and will procure that its subsidiaries will not in any relevant capacity
during 15 years from the date of Completion directly or indirectly carry on any investment, development, operation or
management of toll roads, toll bridges, tunnels, water treatment plants, power plants or tunnels or the manufacture,
trading or sale of water treatment equipment anywhere in the world (other than certain permitted activities).

SERVICES ASSETS SALE AGREEMENT
Date
21 October, 2002

Parties
Warrantors: NWD and CTFEL

Vendor: NWS Shareholders
Purchaser: PPC

The Services Assets Acquisition

Pursuant to the Services Assets Sale Agreement, the NWS Shareholders will sell, and PPC will purchase, the entire
issued share capital of NWS for a consideration of approximately HK$10,913 million. NWS is an approximately
52.35%-owned subsidiary of NWD through which NWD holds its effective interests in the NWS Group.

Following Completion, NWS will become a wholly-owned subsidiary of PPC. The NWS Group represents all of
NWD’s interests in its Services Assets.
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Consideration

The consideration payable by PPC to the NWS Shareholders pursuant to the Services Assets Acquisition amounts to
approximately HK$10,913 million and has been determined on the basis of arm’s length negotiations with reference to
an independent valuation of the NWS Group prepared by American Appraisal, valuing the NWS Group at HK$11,003
million as at 30 June, 2002 which, after adjusting for the amount of cash dividends of approximately HK$89.61
million elected by the NWS Shareholders, comes to approximately HK$10,913 million. The valuation of the NWS
Group was determined on an income approach known as the discounted cash flow method. The consideration is to be
satisfied by the issuance of the NWS Consideration Shares by PPC to the NWS Shareholders or their nominees at the
Issue Price of HK$0.9327 per NWS Consideration Share, giving PPC an implied equity value of approximately
HK$4,900 million (on a fully-diluted basis) before the Reorganisation. The NWS Consideration Shares represent a
share exchange ratio of approximately 8.84 PPC Shares to one NWS Share which is arrived at on the basis of the
consideration for the Services Assets Acquisition. The value of the consideration of the entire issued share capital of
NWS represents 2.41 times of the net tangible assets of the NWS Group.

Taking into consideration the above reasons and factors, the NWD Directors, the NWI Directors and the PPC Board
believe that the consideration of approximately HK$10,913 million in respect of the Services Assets Acquisition to be
fair and reasonable. The NWD Directors, the NWI Directors and the PPC Board also consider the terms of the Services
Assets Sale Agreement (including the Issue Price) to be fair and reasonable and in the best interests of their respective
shareholders.

NWS Consideration Shares

The NWS Consideration Shares, when issued, will rank pari passu in all respects with the PPC Shares then in issue,
including the right to receive any dividend declared after the date of Completion. The NWS Consideration Shares
represent:

. approximately 568.02% of the existing issued ordinary share capital of PPC;

. approximately 80.07% of the issued ordinary share capital of PPC as enlarged by the issuance of all the
Consideration Shares but before conversion of the Preference Shares; and

. approximately 65.71% of the issued ordinary share capital of PPC as enlarged by the issuance of all the
Consideration Shares and conversion in full of the Preference Shares.

The Issue Price of HK$0.9327 per NWS Consideration Share has been determined with reference to an independent
valuation of PPC prepared by Chesterton. The valuation of PPC was determined on an income approach known as the
price/earnings multiple method. Details of the valuation and the rationale for using the price/earnings multiple method
will be included in the shareholders’ circular of PPC. The Issue Price represents:

. a premium of approximately 132.01% to the average closing price of approximately HK$0.402 per PPC Share as
quoted on the Stock Exchange from 2 October, 2002 to 16 October, 2002, being the last 10 trading days prior to
the date of suspension in trading of the PPC Shares on the Stock Exchange; and

. a premium of approximately 119.46% to the closing price of HK$0.425 per PPC Share as quoted on the Stock
Exchange on 16 October, 2002, being the last trading day prior to the date of suspension of trading in the PPC
Shares on the Stock Exchange.

The NWD Directors, the NWI Directors and the PPC Board believe that the Issue Price is fair and reasonable. The
Issue Price represents a premium of about 33.09% to the audited net tangible asset value of the PPC Group as at 30
June, 2002 of approximately HK$0.7008 per PPC Share on a fully-diluted basis, assuming conversion in full of the
Preference Shares.

Conditions of the Services Assets Acquisition

Completion of the Services Assets Acquisition is conditional upon, among other things, the following Services Assets
Acquisition Conditions:

. the passing at a general meeting of NWD by the Independent NWD Shareholders of a resolution to approve the
Reorganisation and related matters;

. the passing at a general meeting of NWI by the Independent NWI Shareholders of a resolution to approve the
Services Assets Sale Agreement and transactions contemplated therein;

. the passing at a general meeting of PPC by the Independent PPC Shareholders, or the PPC Shareholders, as the
case may be, of a resolution to approve the Services Assets Sale Agreement and transactions contemplated
therein, the increase in the authorised share capital of PPC and the allotment and issuance of the NWS Consideration
Shares;

. all the conditions precedent to the Infrastructure Assets Sale Agreement having been fulfilled (or waived) in
accordance with the terms thereof, save for the condition therein relating to the obligations of the parties under
the Services Assets Sale Agreement;

. the Stock Exchange granting approval of the listing of, and permission to deal in, the NWS Consideration Shares
and such approval not having been subsequently revoked prior to Completion;

. the Bermuda Monetary Authority granting all necessary consents and approvals in respect of the allotment and
issuance of the NWS Consideration Shares and any matters or actions contemplated under the Services Assets
Sale Agreement; and

. if so required, the consents, licences, authorisations, orders, grants, confirmations, permissions, registrations and
other approvals necessary for the Services Assets Acquisition by PPC and/or NWS having been obtained by NWD
and/or PPC and/or NWS from appropriate governments, governmental or trade agencies, courts or other regulatory
bodies or lenders or creditors on terms reasonably satisfactory to PPC and/or NWD (as the case may be) and such
consents, licences, authorisations, orders, grants, confirmations, permissions, registrations and other approvals
remaining in full force and effect.

Under the Services Assets Sale Agreement, there are provisions allowing for the waiver of certain of the Services
Assets Acquisition Conditions. Completion of the Services Assets Acquisition will take place on the later of: (i) 15
January, 2003; or (ii) the third business day (Saturdays excepted) after the day on which the Services Assets Sale
Agreement becomes unconditional, or on such other date as NWD and PPC may mutually agree in writing. Completion
of the Services Assets Sale Agreement and the Infrastructure Assets Sale Agreement are inter-conditional and, subject
to satisfaction or waiver of the relevant conditions, will take place simultaneously.

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

Non-compete and Engagement Undertakings of NWD

It is a term of the Services Assets Sale Agreement that, at Completion, NWD and PPC will enter into a deed of non-
compete and engagement undertakings pursuant to which NWD will undertake to PPC that within the period of 15
years from the date of Completion, NWD will not and will procure that its subsidiaries (other than members of the
PPC Group) will not, other than pursuant to certain exceptions (details of which will be set out in the circulars to the
respective shareholders of NWD and PPC), directly or indirectly, participate in, hold any right or interest in:

(a) any of the services comprised in the Services Assets anywhere within Asia; or
(b) any of the projects comprised in the Infrastructure Assets anywhere in the world.

In addition, NWD will, pursuant to the deed of non-compete and engagement undertakings (subject to certain
qualifications to be set out in the circulars to the respective shareholders of NWD and PPC), undertake to PPC, in
relation to all requirements in Hong Kong of the NWD Group for the provision of any services comprised in the
Services Assets of the NWS Group, to engage the PPC Group for the provision of such services for a period of 15
years from the date of Completion.

Non-Disposal Undertaking

Under the Services Assets Sale Agreement, each of the NWS Shareholders has given an undertaking to PPC not to sell,
encumber or otherwise dispose of any of the NWS Consideration Shares allotted to it within the period of six months
following completion of the Services Assets Acquisition, except with the prior consent of PPC or for disposal of any of
the NWS Consideration Shares to NWD or its nominee.

Information on the NWS Group

The NWS Group is a conglomerate providing a diversified range of services to a broad base of customers. The NWS
Group’s businesses are currently organised into five major divisions, namely Facilities, Contracting, Transport, Financial
and Environmental Services. A brief description of each division is set out below.

Facilities

(a) Convention and exhibition operations: the principal operating company is Hong Kong Convention and Exhibition
Centre Management Limited (wholly-owned by NWS) which operates and manages the Hong Kong Convention
and Exhibition Centre and provides consultancy and advisory services in relation to design and operation of
convention and exhibition facilities and related functions such as the setting up of media and broadcasting centres
for major international functions.

(b) Property management: the principal operating companies are Urban Property Management Limited, Kiu Lok
Service Management Company Limited and Urban Parking Limited (all wholly-owned by NWS) and International
Property Management Limited (99%-owned by NWS) which undertake the provision of property management
services and related services, including property sales and leasing agency, property management consultancy and
carpark management.

(c) Security and guarding: the principal operating companies are General Security (HK) Limited and Uniformity
Security Company Limited, (both wholly-owned by NWS), which provide a full range of security and related
business including guarding services in the residential, commercial and industrial sectors, security system
installation, maintenance and alarm monitoring, armoured transport services and supply of security products.

(d) Cleaning and laundry: the principal operating companies are Pollution & Protection Services Limited, Wai Hong
Cleaning & Pest Control Company Limited and New China Laundry Limited (all wholly-owned by NWS) which
provide a diversified range of services, including building and office cleaning, and laundry.




Contracting

(a) Construction: the principal operating company is Hip Hing Construction Company Limited, (wholly-owned by
NWS), which provides a comprehensive range of construction and related services such as building construction,
civil engineering, foundation, demolition, building services, decoration and fitting-out works, construction
management, building equipment and materials supply. The NWS Group also provides a broad range of related
services covering the provision of individual specialist construction services to the complete design and construction
of buildings on a turnkey basis.

(b) E&M Engineering: the principal operating companies are Young’s Engineering Holdings Limited and Tridant
Engineering Company Limited (both wholly-owned by NWS), which provide and install a wide range of building-
related E&M engineering works including air-conditioning, heating and ventilation systems, fire services systems,
plumbing and drainage systems, and electrical systems. The range of services cover the provision of individual
specialist E&M engineering trade services to the complete design and installation of electrical and mechanical
systems.

Transport

The principal operating companies are New World First Bus Services Limited, New World First Ferry Services
Limited, and New World First Ferry Services (Macau) Limited, all of which are wholly-owned by NWS. New World
First Bus Services Limited was awarded the bus franchise of 88 routes in March 1998 and built up a fleet size of 760
buses currently serving 100 routes in Hong Kong. New World First Ferry Services Limited operates a total of 11 routes
serving outlying islands and inner harbour routes. New World First Ferry Services (Macau) Limited provides ferry
services between Hong Kong and Macau.

Financial

The principal operating companies are New World Insurance Services Limited (wholly-owned by NWS), Tai Fook
Securities Group Limited (20%-owned by NWS) and Tricor Holdings Limited (23%-owned by NWS), which provide
international risk management and insurance broking services, securities services, and secretarial services respectively.

Environmental

The principal operating companies are Hong Kong Island Landscape Company Limited (wholly-owned by NWS) and
Far East Landfill Technologies Limited (47%-owned by NWS). Hong Kong Island Landscape Company Limited
provides landscaping consultancy, plant hire and maintenance services while Far East Landfill Technologies Limited
operates the North East New Territories Landfill in Fanling, one of Asia’s largest landfill sites.

THE DISTRIBUTION

NWI will convert all the Preference Shares into fully-paid PPC Shares immediately prior to Completion in the ratio of
one Preference Share to one PPC Share according to the terms of the Preference Shares.

Immediately following Completion and the conversion in full of all the Preference Shares, NWI will hold an aggregate
of approximately 5,592 million PPC Distribution Shares, representing approximately 31.40% of the enlarged issued
ordinary share capital of PPC after taking into account the issuance of the Consideration Shares, but without taking
into account any PPC Shares which may be issued upon exercise of any share options granted under the employee
share option scheme of PPC.

The board of directors of NWI has passed a resolution, subject to the approval of the NWI Shareholders in general
meeting, to distribute the PPC Distribution Shares to the NWI Shareholders by way of a distribution in specie in the
ratio of approximately 5.87 PPC Distribution Shares to one NWI Share held on the Record Date.

No distribution of the PPC Distribution Shares will be made to NWI Shareholders in respect of fractional entitlements.
NWI will sell any PPC Distribution Shares aggregated from fractional entitlements, and will keep the proceeds from
such sale for its own benefit.

Conditions of the Distribution

The Distribution is conditional upon, among other things:

. completion of the Infrastructure Assets Sale Agreement;

. completion of the Services Assets Sale Agreement; and

. the passing of an ordinary resolution by the NWI Shareholders at a general meeting approving the Distribution.

Closure of Register of Members of NWI and Registration Procedures

The register of members of NWI will be closed from 7 January, 2003 to 9 January, 2003 (both days inclusive) for the
purpose of determining the entitlements of the NWI Shareholders to the PPC Distribution Shares under the Distribution.
No transfer of NWI Shares may be registered during the book closure period.

In order to qualify for the Distribution, all transfers accompanied by the relevant NWI share certificates must
be lodged with the Hong Kong branch registrar of NWI, Standard Registrars Limited, at Sth Floor, Wing On
Centre, 111 Connaught Road Central, Hong Kong by no later than 4:00 p.m. on 6 January, 2003.

Share Certificates of the PPC Distribution Shares

Definitive certificates of the PPC Distribution Shares are expected to be despatched by ordinary mail to the NWI
Shareholders, at their own risk, by no later than 22 January, 2003, assuming that Completion will take place on 15
January, 2003.

NWI Shareholders should note that the Distribution is conditional upon, among other things, the completion of
the Infrastructure Assets Sale Agreement and the completion of the Services Assets Sale Agreement, which may
or may not take place. NWI Shareholders are advised to exercise caution when dealing in NWI Shares.

PPC Shareholders should note that the completion of the Infrastructure Assets Sale Agreement and the completion
of the Services Assets Sale Agreement may or may not take place. PPC Shareholders are advised to exercise
caution when dealing in PPC Shares.

NWD Shareholders should note that the Reorganisation is conditional upon, among other things, the completion
of the Infrastructure Assets Sale Agreement and the completion of the Services Assets Sale Agreement, which

may or may not take place. NWD Shareholders are advised to exercise caution when dealing in NWD Shares.

Tentative Timetable For the Distribution

Last day of dealings in NWI Shares cum entitlement to
the PPC Distribution Shares pursuant to the Distribution ........ ... .. ... ... ... ... .. ..... 2 January, 2003

Commencement of dealings in NWI Shares on an ex-entitlement basis ............... ... ... ... ... 3 January, 2003

Latest time for lodging transfers of NWI Shares

in order to qualify for the Distribution . ....... ... ... .. . . 4:00 p.m. on 6 January, 2003
Register of members for NWIcloses ....... ... . . .. 7 January to 9 January, 2003
Record Date . ... 9 January, 2003
Distribution in specie of the PPC Distribution Shares ........... .. .. .. ... 15 January, 2003

Note: The above timetable is indicative only. A further announcement will be made should there be major changes to the above timetable.

FINANCIAL INFORMATION
Financial Information on the Infrastructure Assets

The unaudited pro forma combined profit and loss accounts of the Sale Group Companies and the Tangjin Highway
Companies for the two years ended 30 June, 2001 and 2002 are as follows:

Year ended 30 June

2002 2001

HK$’000 HK$’000

Turnover 617,210 709,919
Operating costs (361,404) (273,950)
Operating profit before financing 255,806 435,969
Finance costs (114,208) (93,461)
Share of results of jointly controlled entities 579,550 524,719
Profit before taxation 721,148 867,227
Taxation (72,118) (49,985)
Profit after taxation 649,030 817,242
Minority interests (4,985) (39,813)
Profit available for appropriation 644,045 777,429

The unaudited pro forma combined total assets of the Sale Group Companies and the Tangjin Highway Companies as
at 30 June, 2002 was approximately HK$13,220 million and the unaudited pro forma combined net tangible assets of
the Sale Group Companies and the Tangjin Highway Companies, together with the Shareholder’s Loans and Tangjin
Loans due to the NWI Group as at 30 June, 2002 aggregated to approximately HK$9,024 million.
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Financial Information on NWS
The audited consolidated profit and loss accounts of NWS for the two years ended 30 June, 2001 and 2002 are as
follows:
Year ended 30 June

2002 2001
HK$’000 HK$’000
Turnover 11,666,265 11,712,917
Cost of sales (9,855,578) (10,000,822)
Gross profit 1,810,687 1,712,095
Other revenues 211,204 151,829
General and administrative expenses (837,155) (821,262)
Other operating expenses (125,476) (223,525)
Operating profit before financing 1,059,260 819,137
Finance costs (82,288) (110,741)
Share of profits less losses of
Jointly controlled entities 93,440 51,619
Associated companies 55,558 229,199
Profit before taxation 1,125,970 989,214
Taxation (193,142) (169,565)
Profit after taxation 932,828 819,649
Minority interests (84,091) (758)
Profit attributable to shareholders 848,737 818,891

The audited consolidated total assets and net tangible assets of NWS as at 30 June, 2002 were approximately HK$13,863
million and HK$4,525 million respectively.

Financial Information on PPC

The audited consolidated profit and loss accounts of PPC for the two years ended 30 June, 2001 and 2002 are as
follows:
Year ended 30 June

2002 2001
HK$’000 HK$°000
Turnover 125,057 135,861
Other revenues 6,334 6,421
Staff costs (41,247) (48,676)
Depreciation and amortisation (38,951) (43,558)
Other operating expenses (net) (260,920) (99,690)
Operating loss (209,727) (49,642)
Finance costs (2,930) (4,592)
Share of results of
Jointly controlled entities 165,349 151,044
Associated companies 260,707 244,042
Profit before taxation 213,399 340,852
Taxation (67,162) (75,080)
Profit after taxation 146,237 265,772
Minority interests (2,292) 10,366
Profit attributable to shareholders 143,945 276,138

The audited consolidated total assets and net tangible assets of PPC as at 30 June, 2002 were approximately HK$3,817
million and HK$3,682 million respectively.

INFORMATION ON THE NWD GROUP

The NWD Group is principally engaged in property development, property investments, hotel and infrastructure
investments, services and telecommunications and technology business, primarily in Hong Kong and the PRC. NWD is
the ultimate holding company of the NWI Group, the PPC Group and the NWS Group.

INFORMATION ON THE NWI GROUP

The NWI Group is principally engaged in the development, investment, operation and/or management of and in: (i) toll
roads, expressways, bridges and tunnels; (ii) water treatment plants and water treatment equipment manufacturing
business; (iii) power plants; (iv) container terminals; (v) cargo handling and storage facilities; and (vi)
telecommunications, media and technology businesses, in Hong Kong, Macau and the PRC. NWI’s non-traditional
infrastructure projects include mobile communications and data transmission operations in the PRC and the United
States of America. NWI is owned as to approximately 54.25% by a wholly-owned subsidiary of NWD and as to
approximately 0.35% by a wholly-owned subsidiary of NWS, which, in turn, is approximately 52.35%-owned by
NWD.

Following completion of the Infrastructure Assets Acquisition, the projects comprised in the Infrastructure Assets will
be operated by the PPC Group, together with the container terminals, cargo handling and storage businesses which are
currently operated by the PPC Group. The NWI Group will continue to hold investments and interests in non-
traditional infrastructure projects which include mobile communications and data transmission operations in the PRC
and the United States of America.

INFORMATION ON THE PPC GROUP

The PPC Group is principally engaged in investment in, and the development, operation and management of, terminals
in seaports and riverports and related businesses in Hong Kong and various parts of the PRC. 75% of PPC’s ordinary
share capital is owned by an indirect wholly-owned subsidiary of NWI.

Proposal for Increase in Authorised Share Capital

The authorised share capital of PPC is HK$1,180,000,000 which consists of 7,800,000,000 ordinary shares of par
value HK$0.10 each and 4,000,000,000 4% cumulative convertible redeemable preference shares of par value HK$0.10
each. As at the date of this announcement, 2,059,968,000 PPC Shares and 3,193,654,306 Preference Shares are in
issue. The PPC Board proposes to increase the authorised share capital of PPC from HKS$1,180,000,000 to
HK$2,400,000,000 by the creation of 12,200,000,000 new PPC Shares. The proposed increase in the authorised share
capital is subject to the approval of the PPC Shareholders.

Proposal for Change of Name of PPC

As mentioned above, the PPC Group will become a more diversified group following Completion. The PPC Board
believes it is desirable to align the company name with the then PPC’s diversified business operations. Therefore, the
PPC Board proposes that the name of PPC be changed to “NWS Holdings Limited” and that the Chinese name of PPC
be changed, for identification purpose only, to “#7 &l & 4 Bl A R 2 A .

The proposed change of name is subject to, among other things, (i) completion of the Infrastructure Assets Acquisition
and the Services Assets Acquisition; (ii) approval by the PPC Shareholders at a special general meeting of PPC by way
of a special resolution; and (iii) approval by the Registrar of Companies in Bermuda. The proposed change of name
will take effect when the new company name is recorded by the Registrar of Companies in Bermuda. PPC will, subject
to fulfilment of the foregoing conditions, carry out the necessary filing procedures with the Registrar of Companies in
Hong Kong.

All existing share certificates of PPC bearing the name of “Pacific Ports Company Limited” shall, after the proposed
change of name becoming effective, continue to be evidence of title to the PPC Shares. The circular to be issued by
PPC to the PPC Shareholders will contain the proposal for the change of name of PPC, including details relating to the
related trading, settlement and delivery arrangements on the Stock Exchange and arrangements for the exchange of
share certificates, together with the notice of the special general meeting of PPC for approving such proposal. The
change of name of PPC will not affect any of the rights of any PPC Shareholders.

Possible Share Consolidation

As a result of the Reorganisation, the number of issued shares of PPC will increase substantially. The PPC Board is
currently considering a proposal to consolidate the PPC Shares after Completion. If the PPC Board considers the
consolidation of PPC Shares to be in the interest of PPC and the PPC Shareholders, further details of such proposed
consolidation will be provided to PPC Shareholders in the circular to be issued by PPC to the PPC Shareholders.

MAJOR, DISCLOSEABLE AND CONNECTED TRANSACTIONS
NWD

The Infrastructure Assets Acquisition constitutes a discloseable and connected transaction for NWD under the Listing
Rules. CTFEL is one of the NWS Shareholders selling NWS Shares to PPC under the Services Assets Sale Agreement.
The Services Assets Acquisition also constitutes a discloseable and connected transaction for NWD under the Listing
Rules. The Reorganisation therefore requires the approval of the Independent NWD Shareholders at a general meeting.
CTFEL, the controlling shareholder of NWD, and its associates, will not be allowed to vote on the resolution approving
the Reorganisation.

An independent board committee will be formed to consider the Reorganisation. An independent financial adviser,
N M Rothschild & Sons (Hong Kong) Limited, has been appointed to advise the independent board committee
regarding the Reorganisation.

A circular setting out, among other things, details of the Reorganisation, the recommendation from the independent
board committee, the letter of advice from NWD’s independent financial adviser, together with the notice convening
an extraordinary general meeting to approve the Reorganisation will be despatched to the NWD Shareholders as soon
as practicable.

NWD has obtained confirmation from the Securities and Futures Commission that there is no obligation on the part of
NWD or any party acting in concert with it to make a general offer to purchase the PPC Shares not proposed to be
owned by NWD under Rule 26.1 of the Hong Kong Code on Takeovers and Mergers as a result of the completion of
the Reorganisation.
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NWI

The Infrastructure Assets Acquisition constitutes a major and connected transaction for NWI under the Listing Rules
and therefore requires the approval of the Independent NWI Shareholders at a general meeting. Mombasa Limited, the
controlling shareholder of NWI and an indirect wholly-owned subsidiary of NWD, and its associates, will not be
allowed to vote on the resolution approving the Infrastructure Assets Acquisition. Financial Concepts Investment
Limited, a shareholder of NWI and a wholly-owned subsidiary of NWS, which, in turn, is approximately 52.35%-
owned by NWD, and its associates, will not be allowed to vote on the resolution approving the Infrastructure Assets
Acquisition.

As PPC is a 75.00%-owned subsidiary of NWI and NWS is an approximately 52.35%-owned subsidiary of NWD, the
controlling shareholder of NWI, the Services Assets Acquisition constitutes a major and connected transaction for
NWI under the Listing Rules and therefore requires the approval of the Independent NWI Shareholders at a general
meeting. Mombasa Limited, Financial Concepts Investment Limited, NWD and their respective associates will not be
allowed to vote on the resolution approving the Services Assets Acquisition.

The NWI Independent Board Committee has been formed to consider the Infrastructure Assets Acquisition and the
Services Assets Acquisition. An independent financial adviser, Anglo Chinese Corporate Finance, Limited, has been
appointed to advise the NWI Independent Board Committee regarding the Infrastructure Assets Acquisition and the
Services Assets Acquisition.

A circular containing, among other things, details of the Reorganisation, the recommendation from the NWI Independent
Board Committee and the letter of advice from NWI’s independent financial adviser, together with the notice convening
an extraordinary general meeting of NWI to approve the Reorganisation will be despatched to the NWI Shareholders
as soon as practicable.

PPC

As NWI is the controlling shareholder of PPC currently holding 75.00% of the issued ordinary share capital of PPC,
the Infrastructure Assets Acquisition constitutes a major and connected transaction for PPC under the Listing Rules
and requires the approval of the Independent PPC Shareholders at a general meeting. NWI and its associates (including
NWD) will not be allowed to vote on the resolution approving the Infrastructure Assets Acquisition.

As NWS is an approximately 52.35%-owned subsidiary of NWD, which is the controlling shareholder of NWI, and
thereby an associate of PPC’s controlling shareholder, the Services Assets Acquisition constitutes a major and connected
transaction for PPC under the Listing Rules and therefore requires the approval of the Independent PPC Shareholders
at a general meeting. NWI and its associates (including NWD) will not be allowed to vote on the resolution approving
the Services Assets Acquisition.

An independent board committee will be formed to consider the Infrastructure Assets Acquisition and the Services
Assets Acquisition. An independent financial adviser, Commerzbank AG, Hong Kong Branch, has been appointed to
advise the independent board committee regarding the Infrastructure Assets Acquisition and the Services Assets
Acquisition.

A circular containing, among other things, details of the Reorganisation, the recommendation from the independent
board committee and the letter of advice from PPC’s independent financial adviser, together with the notice convening
a special general meeting of PPC to approve the Infrastructure Assets Acquisition, the Services Assets Acquisition, the
change of name of PPC, the increase in the authorised share capital of PPC and the issuance of the Consideration
Shares will be despatched to the PPC Shareholders as soon as practicable.

Common Directors

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

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

Mr. Chan Wing-Tak, Douglas
Mr. So Ngok

SUSPENSION AND RESUMPTION OF TRADING

At the request of NWD, NWI and PPC, trading in NWD Shares, NWI Shares and PPC Shares respectively, on the
Stock Exchange was suspended with effect from 9:36 a.m. on 17 October, 2002 pending the publication of this
announcement. Applications have been made by NWD, NWI and PPC for the resumption of trading in NWD Shares,
NWI Shares and PPC Shares respectively on the Stock Exchange with effect from 9:30 a.m. on 22 October, 2002.
DEFINITIONS

In this announcement, the following expressions have the meanings set out below unless the context requires otherwise:

Mr. Cheng Kar-Shing, Peter
Mr. Leung Chi-Kin, Stewart
Mr. Chan Kam-Ling

Mr. Chan Wing-Tak, Douglas
Mr. So Ngok

“American Appraisal” American Appraisal Hongkong Limited, an independent professional valuer

“associates” has the meaning ascribed to it under the Listing Rules

“BOC Loan” the RMB998,700,000 term loan facility pursuant to an agreement dated
17 September, 1999 (as amended by a supplementary agreement dated
6 December, 1999) between NWCI as borrower and the Bank of China as
lender

“Book Value” the book value of the unaudited consolidated net asset value of Stalagmite

Investments Limited (a Sale Company through which NWI holds its effective
interest in Wuhan Bridge) as at 30 June, 2002, being approximately HK$751
million

“Bridge Companies” the CJVs in which NWI holds an indirect interest and which operate three
toll bridges in Guangdong and Tianjin in the PRC; and Wuhan Bridge
Construction Company Limited, a joint stock company established under the

laws of the PRC, in which NWI holds an indirect interest

“Cash Consideration” approximately HK$8,545 million (subject to adjustment as described in the
section headed “Infrastructure Assets Sale Agreement — Adjustment to the
Cash Consideration” in this announcement), being the cash amount payable

by PPC to NWI upon completion of the Infrastructure Assets Acquisition

“Chesterton” Chesterton Petty Limited, an independent professional valuer

“CJv”» a Sino-foreign co-operative joint venture company established under the laws
of the PRC

“CTFEL” Chow Tai Fook Enterprises Limited, a company incorporated in Hong Kong

with limited liability and the controlling shareholder of NWD

“Compensation Amount” the amount of cash compensation (net of reasonable expenses) which may be
received by PPC as a result of the Wuhan government requiring Wuhan
Bridge to cease toll collection from 1 October, 2002 and/or the proceeds, if
any, from the sale of the effective interest held by NWI in Wuhan Bridge to

the Chinese shareholders or the Wuhan government

“Completion” completion of the Infrastructure Assets Acquisition and the Services Assets

Acquisition

“Consideration Shares” the NWI Consideration Shares and the NWS Consideration Shares

“Deed of Trust” the deed of trust and indemnity to be entered into between NWI and PPC on

Completion in respect of NWCI’s interest in the Tangjin Highway Companies

“Distribution” the distribution in specie of the PPC Distribution Shares to NWI Shareholders
in the ratio of approximately 5.87 PPC Distribution Shares to one NWI
Share held on the Record Date (subject to rounding down of fractional
entitlements)

“EJV” a Sino-foreign equity joint venture company established under the laws of

the PRC

“Highway Companies” the CJVs in which NWI holds an indirect interest and which operate a total
of 34 toll roads in Guangdong, Guangxi, Shanxi and Wuhan in the PRC; and
Tate’s Cairn Tunnel Company Limited, a company incorporated in Hong
Kong with limited liability in which NWI holds an indirect interest which

operates the Tate’s Cairn Tunnel in Hong Kong
“HK$” Hong Kong dollars, the lawful currency of Hong Kong
“Hong Kong”
“Independent NWD Shareholders”

“Independent NWI Shareholders”

the Hong Kong Special Administrative Region of the PRC
NWD Shareholders other than CTFEL, and its associates

NWI Shareholders other than: (i) Mombasa Limited, the controlling
shareholder of NWI and a wholly-owned subsidiary of NWD, and its
associates; and (ii) Financial Concepts Investment Limited, a shareholder of
NWI and a wholly-owned subsidiary of NWS, and its associates

“Independent PPC Shareholders” PPC Shareholders other than Seashore Development Limited, the controlling

shareholder of PPC and a wholly-owned subsidiary of NWI, and its associates

“Infrastructure Assets” NWTI’s effective interests (comprising equity and shareholder’s loans and
advances) in the Operating Companies which operate toll roads, bridges,
tunnels, water treatment and power plants in Hong Kong, Macau and the

PRC

“Infrastructure Assets Acquisition” the acquisition of all the Infrastructure Assets by PPC from NWI pursuant to

the Infrastructure Assets Sale Agreement

“Infrastructure Assets Acquisition
Conditions”

the conditions precedent to the completion of the Infrastructure Assets
Acquisition as set out under the section headed “Conditions of the
Infrastructure Assets Acquisition” in this announcement

“Infrastructure Assets Sale Agreement” the conditional sale and purchase agreement between NWI and PPC dated

21 October, 2002 relating to the Infrastructure Assets Acquisition
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“Issue Price”
“Listing Rules”

“Lotsgain”

“Macau”

“NWCT”
“NWD”

“NWD Directors”
“NWD Group”

“NWD Shareholders”
“NWI”

“NWI Consideration Shares”

“NWI Directors”
“NWI Group”
“NWI Independent Board Committee”

“NWI Notes”

“NWI Shareholders”
“NWI Shares”
“NWS”

“NWS Consideration Shares”
“NWS Group”
“NWS Shareholders”

“NWS Shares”

“Operating Companies”

“ppC”

“PPC Board”
“PPC Distribution Shares”

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

“Ports Business”

“Power Companies”

“pRC”

“Preference Shares”

“Record Date”

“Reorganisation”

“Sale Companies”

“Sale Group Companies”
“Sallmanns”

“Services Assets”

“Services Assets Acquisition”

“Services Assets Acquisition
Conditions”

“Services Assets Sale Agreement”

“Shareholder’s Loans”

“Stock Exchange”

“subsidiary”

“Tangjin Highway Companies”

“Tangjin Loans”

“TMT Assets”

“Water Companies”

“Wuhan Bridge”

the issue price of HK$0.9327 each in respect of the Consideration Shares
The Rules Governing the Listing of Securities on the Stock Exchange

Lotsgain Limited, a company incorporated in the British Virgin Islands with
limited liability and a wholly-owned subsidiary of NWI

the Macau Special Administrative Region of the PRC

New World Infrastructure (China) Investment Limited, a wholly-foreign owned
enterprise established by NWI under the laws of the PRC

New World Development Company Limited, a company incorporated in Hong
Kong with limited liability, the shares of which are listed on the Stock
Exchange

the directors of NWD as at the date of this announcement
NWD and its subsidiaries
the holders of shares in the issued share capital of NWD

New World Infrastructure Limited, a company incorporated in the Cayman
Islands with limited liability, the shares of which are listed on the Stock
Exchange

approximately 853 million new PPC Shares to be issued at HK$0.9327 per
PPC Share on Completion, as part of the consideration payable by PPC to
NWI for the Infrastructure Assets Acquisition

the directors of NWI as at the date of this announcement
NWI and its subsidiaries

the independent board committee constituted by three independent non-
executive directors of NWI for the purpose of considering and advising the
NWI Shareholders in connection with the Services Assets Acquisition and
the Infrastructure Assets Acquisition

the US$45 million floating rate notes due 2003 issued by NWI on 23 February,
2000

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

New World Services Limited, a company incorporated in the Cayman Islands
with limited liability and which is approximately 52.35%-owned by NWD

approximately 11,701 million new PPC Shares to be issued at HK$0.9327
per PPC Share as the consideration payable by PPC to NWS Shareholders
for the Services Assets Acquisition

NWS, its subsidiaries and its interests in associated companies
the holders of NWS Shares
the shares of HK$0.10 each in the issued share capital of NWS

the Highway Companies, the Bridge Companies, the Power Companies, the
Water Companies and the Tangjin Highway Companies

Pacific Ports Company Limited, a company incorporated in Bermuda with
limited liability, the shares of which are listed on the Stock Exchange

the board of directors of PPC

being approximately 5,592 million PPC Shares comprising the 1,544,976,000
existing PPC Shares held by NWI, approximately 853 million NWI
Consideration Shares and the 3,193,654,306 PPC Shares to be issued and
allotted upon conversion in full of the Preference Shares

PPC and its subsidiaries
the holders of PPC Shares
the ordinary shares of HK$0.10 each in the issued share capital of PPC

the investment in, and the development, operation and management of,
terminals in seaports and riverports and related businesses in Hong Kong
and various parts in the PRC

the CJVs and EJVs in which NWI holds an indirect interest and which
operate four power plants in Guangdong and Sichuan in the PRC and one
power plant in Macau

the People’s Republic of China which, for the purposes of this announcement,
shall exclude Taiwan, Hong Kong and Macau

3,193,654,306 4% cumulative convertible redeemable preference shares of
HK$0.10 each in the issued share capital of PPC held by Seashore
Development Limited, representing approximately 155.03% of the issued
ordinary share capital of PPC as at the date of this announcement, which can
be converted into 3,193,654,306 PPC Shares at the option of Seashore
Development Limited, a wholly-owned subsidiary of NWI. A summary of
the terms of the Preference Shares is contained in a joint announcement
issued by NWI and PPC dated 23 December, 1999

9 January, 2003 (or such other date as the board of directors of NWI or a
committee thereof may decide), being the date by reference to which
entitlements of NWI Shareholders to the PPC Distribution Shares under the
Distribution are to be determined

the Infrastructure Assets Acquisition, the Services Assets Acquisition and
the Distribution

a total of 42 companies incorporated in the British Virgin Islands through
which NWI holds its effective interest in the Infrastructure Assets

the Sale Companies and their respective subsidiaries and joint ventures
Sallmanns (Far East) Limited, an independent professional valuer

the businesses of the NWS Group prior to Completion which comprise
facilities, contracting, transport, financial and environmental services

the acquisition of the entire issued share capital of NWS by PPC from the
NWS Shareholders pursuant to the Services Assets Sale Agreement

the conditions precedent to the completion of the Services Assets Acquisition
as set out under the section headed “Conditions of the Services Assets
Acquisition” in this announcement

the conditional sale and purchase agreement between NWD, PPC and NWS
Shareholders dated 21 October, 2002 relating to the Services Assets
Acquisition

the shareholder’s loans owing from the Sale Group Companies to Lotsgain,
which as at 30 September, 2002, amounted to approximately HK$6,020
million

The Stock Exchange of Hong Kong Limited

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

the 14 CJVs 60%-owned by NWCI which operate the Tangjin Expressway
(Tianjin North section) in Tianjin in the PRC

the shareholder’s loans owing from the Tangjin Highway Companies to NWCI,
which as at 30 September, 2002, amounted to approximately HK$840 million

the telecommunications, media and technology businesses owned by NWI

the companies in which NWI holds an indirect interest and which principally
operate one water treatment plant in Macau and 15 water treatment plants
and a water treatment equipment manufacturing plant in the PRC

Yangtze River Bridge No. 2, a bridge in Wuhan held by Wuhan Bridge
Construction Company Limited, one of the Bridge Companies, which forms
part of the Infrastructure Assets and which has ceased toll collection as
requested by the Wuhan government with effect from 1 October, 2002

By Order of the Board of

New World Development Company Limited

By Order of the Board of
New World Infrastructure Limited
Mr. Chan Wing-Tak, Douglas

Managing Director

Hong Kong, 21 October, 2002

Dr. Cheng Kar-Shun, Henry
Managing Director

By Order of the Board of
Pacific Ports Company Limited
Mr. Doo Wai-Hoi, William
Executive Director




