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

“75% Widefaith Sale and
Purchase Agreement”

the sale and purchase agreement in relation to the
Fourth Stage Acquisition entered into among
Kaiming, Moscan, Mr. Yuk and Ms. Wu on 17
November 2011;

“Acquisitions” the First Stage Acquisition, the Second Stage
Acquisition, the Third Stage Acquisition and the
Fourth Stage Acquisition;

“associate” has the meaning ascribed thereto in the Listing
Rules;

“Benchmark Price” with respect to CFC, US$10,500,000 (equivalent to
approximately HK$81.90 million) for every 1% of
the issued shares in CFC; with respect to
Widefaith, US$10,500,000 (equivalent to
approximately HK$81.90 million) multiplied by
Widefaith’s shareholding percentage in CFC for
every 1% of the issued shares in Widefaith;

“Board” the board of directors of the Company;

“Business Day” means any day (other than a Saturday, Sunday or
public holiday) on which banks in Hong Kong are
open for the transaction of normal business;

“Business Valuation Report” a report by American Appraisal China Limited on
the valuation of the fair market value of the 100%
equity interest in the business enterprise of CFC
which is set out in Appendix I to the Circular;

“CFC” Chinese Future Corporation, a company
incorporated in the Cayman Islands with limited
liability;

“CFC Sale and Purchase
Agreement”

the sale and purchase agreement dated 13 June
2011 entered into among Widefaith, Moscan and
Mr. Yuk in relation to the First Stage Acquisition;

“CFL” Chinese Future Limited, a company incorporated
in Hong Kong with limited liability;
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“CIMB” CIMB Securities (HK) Limited, a corporation
licensed to carry on Type 1 (dealing in securities),
Type 4 (advising on securities) and Type 6
(advising on corporate finance) regulated activities
under the SFO and the independent financial
adviser to the Independent Board Committee and
the Independent Shareholders in respect of the
Fourth Stage Acquisition;

“Circular” this circular, including the appendices hereto;

“Company” or “NWD” New World Development Company Limited, a
company incorporated in Hong Kong with limited
liability, the issued shares of which are listed on
the main board of the Stock Exchange (stock code:
0017) and the holding company of NWS;

“Completion” completion of the sale and purchase of 75% of the
total issued shares in Widefaith pursuant to the
75% Widefaith Sale and Purchase Agreement;

“Completion Date” the date which is the sixth Business Day (or such
other Business Day agreed by the parties) after the
date on which the last of the Conditions is
satisfied or waived in accordance with the 75%
Widefaith Sale and Purchase Agreement and in
any event, not later than the Long-stop Date;

“Completion Purchase Price
Payment”

the amount being the Purchase Price minus (i) the
Pre-signing Purchase Price Payment, (ii) the
Signing Purchase Price Payment and (iii) the
Pre-completion Purchase Price Payment;

“Conditions” the conditions precedent to Completion as
provided in the 75% Widefaith Sale and Purchase
Agreement and each of the Conditions a
“Condition”;

“Daily Increment” the daily increment of US$2,266.00 (equivalent to
approximately HK$17,674.80) for every 1% of the
total issued shares in CFC on the basis of 365 days
per year multiplied by Widefaith’s shareholding
percentage in CFC, commencing from 1 July 2011;

“Directors” the directors of the Company;
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“EGM” the extraordinary general meeting of the Company
to be convened to approve the Fourth Stage
Acquisition;

“First Stage Acquisition” acquisition by Moscan of approximately 22.68% of
the total issued shares in CFC pursuant to the CFC
Sale and Purchase Agreement, representing
approximately 21.55% effective interest in the
Project Company;

“Fourth Stage Acquisition” acquisition by Moscan of 75% of the total issued
shares in Widefaith pursuant to the 75% Widefaith
Sale and Purchase Agreement, i.e. the acquisition
of the Option Shares pursuant to the Put Option in
the Widefaith Sale and Purchase Agreement
exercised by Kaiming and an additional 10% of the
total issued shares in Widefaith, representing
approximately 36.34% effective interest in the
Project Company;

“Group” or “NWD Group” the Company and its subsidiaries which include
the NWS Group;

“Hangzhou Ring Road” the Hangzhou Ring Road consisting of six parts,
namely, the West Line, the North Line, the East
Line, the shared section of Hang Jin Qu
Expressway, the shared section of Hangzhou Shi
Da Highway and the South Line, excluding certain
shared sections;

“HK$” Hong Kong dollars, the lawful currency of Hong
Kong;

“HK$ Prime Rate” the Hong Kong dollar prime rate as quoted by The
Hongkong and Shanghai Banking Corporation
Limited from time to time;

“Hong Kong” the Hong Kong Special Administrative Region of
the PRC;

“Independent Board
Committee”

the independent Board committee comprising all
the independent non-executive Directors to advise
the Independent Shareholders in respect of the
Fourth Stage Acquisition;

“Independent Shareholders” Shareholders other than those Shareholders who
have a material interest in the Fourth Stage
Acquisition;
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“Kaiming” Kaiming Holdings Limited, a company
incorporated in the British Virgin Islands with
limited liability;

“Latest Practicable Date” 29 November 2011, being the latest practicable
date prior to the printing of this Circular for
ascertaining certain information contained in this
Circular;

“Listing Rules” the Rules Governing the Listing of Securities on
the Stock Exchange;

“Long-stop Date” means 31 January 2012 or such later date as may
be agreed in writing between Moscan and
Kaiming;

“Material Pre-completion
Default”

a breach(es) or default(s) of any obligation(s) or of
any warranty(ies) of Kaiming, Mr. Yuk and/or Ms.
Wu under the 75% Widefaith Sale and Purchase
Agreement which is/are, or is reasonably likely, to
have a negative monetary impact equal to or
exceeding US$20,000,000 (equivalent to
approximately HK$156.00 million) in aggregate
upon the business, operations, assets, liabilities
(including contingent liabilities), financial
condition or prospects of the Widefaith Group
(other than arising from matters disclosed) in the
reasonable opinion of Moscan;

“Moscan” Moscan Developments Limited, a company
incorporated in the British Virgin Islands with
limited liability, an indirect wholly-owned
subsidiary of NWS and an indirect subsidiary of
the Company;

“Mr. Yuk” Mr. Yuk Kwok Cheung, Charles, who holds 100%
of the total issued shares in Kaiming;

“Ms. Wu” Ms. Wu Laam, Anne, the former shareholder of
Kaiming;

“NWS” NWS Holdings Limited, a company incorporated
in Bermuda with limited liability, the issued shares
of which are listed on the main board of the Stock
Exchange (stock code: 659) and beneficially owned
as to approximately 59.77% by the Group as at the
Latest Practicable Date;
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“NWS Board” the board of directors of NWS;

“NWS Group” NWS and its subsidiaries;

“NWS Independent
Shareholders”

NWS Shareholders other than those NWS
Shareholders who have a material interest in the
Fourth Stage Acquisition;

“NWS Shareholders” the shareholders of NWS;

“NWSI” NWS Infrastructure Management Limited, a
company incorporated in the British Virgin Islands
with limited liability, a direct wholly-owned
subsidiary of NWS and an indirect subsidiary of
the Company;

“Option Shares” 65% of the total issued shares in Widefaith;

“PRC Party” a PRC company which holds 5% of the total equity
interest in the Project Company as at the Latest
Practicable Date;

“PRC” the People’s Republic of China and for the
purposes of this Circular, excluding Hong Kong,
the Macau Special Administrative Region of the
PRC and Taiwan;

“Pre-completion Default” a breach(es) or default(s) of any obligation(s) or of
any warranty(ies) of Kaiming, Mr. Yuk and/or Ms.
Wu under the 75% Widefaith Sale and Purchase
Agreement which is/are, or is reasonably likely, to
have a negative monetary impact not exceeding
US$20,000,000 (equivalent to approximately
HK$156.00 million) in aggregate upon the
business, operations, assets, liabilities (including
contingent liabilities), financial condition or
prospects of the Widefaith Group (other than in
respect of the matters disclosed) in the reasonable
opinion of Moscan;

“Pre-completion Purchase
Price Payment”

US$138,000,000 (equivalent to approximately
HK$1,076.40 million) payable by Moscan to
Kaiming in accordance with the 75% Widefaith
Sale and Purchase Agreement;
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“Pre-signing Purchase Price
Payment”

US$63,610,526 (equivalent to approximately
HK$496.16 million) paid by Moscan to Kaiming as
advanced part payment of the Purchase Price
pursuant to the Widefaith Sale and Purchase
Agreement;

“Project Company” 杭州國益路橋經營管理有限公司 (Hangzhou Guoyi
Expressway and Bridge Management Co. Ltd.), a
company established in the PRC which operates
Hangzhou Ring Road;

“Purchase Price” US$401,625,000 (equivalent to approximately
HK$3,132.68 million) (calculated on the basis of
the Benchmark Price) plus the Daily Increment
calculated on the basis of, and up to the respective
dates of payment of the Signing Purchase Price
Payment, the Pre-completion Purchase Price
Payment and the Completion Purchase Price
Payment, and the Daily Increment in relation to
the Pre-signing Purchase Price Payment calculated
up to the date of the 75% Widefaith Sale and
Purchase Agreement;

“Put Option” the put option over the Option Shares granted by
Moscan to Kaiming upon completion of the
Widefaith Sale and Purchase Agreement;

“RMB” or “Renminbi” Renminbi Yuan, the lawful currency of the PRC;

“Second Stage Acquisition” acquisition by Moscan of 25% of the total issued
shares in Widefaith pursuant to the Widefaith Sale
and Purchase Agreement, representing
approximately 12.11% effective interest in the
Project Company;

“SFO” the Securities and Futures Ordinance (Chapter 571
of the Laws of Hong Kong);

“Shareholders” the shareholders of the Company;

“Signing Purchase Price
Payment”

US$80,000,000 (equivalent to approximately
HK$624.00 million) payable by Moscan to Kaiming
immediately after the signing and delivery of the
75% Widefaith Sale and Purchase Agreement;

“subsidiary” has the meaning ascribed thereto in the Listing
Rules;
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“substantial shareholder” has the meaning ascribed thereto in the Listing
Rules;

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

“TCI” The Children’s Investment Master Fund, an
independent third party which held approximately
26.32% of the total issued shares in CFC prior to
the completion of the Third Stage Acquisition;

“TCI Sale and Purchase
Agreement”

the sale and purchase agreement dated 9
September 2011 entered into among TCI, Moscan
and NWSI in relation to the Third Stage
Acquisition;

“Third Stage Acquisition” acquisition by Moscan of approximately 26.32% of
the total issued shares in CFC pursuant to the TCI
Sale and Purchase Agreement, representing
approximately 25.00% effective interest in the
Project Company;

“US$” U.S. dollars, the lawful currency of the United
States of America;

“Widefaith” Widefaith Group Limited, a company incorporated
in the British Virgin Islands with limited liability;

“Widefaith Group” Widefaith, CFC, CFL and the Project Company;

“Widefaith Sale and Purchase
Agreement”

the sale and purchase agreement dated 27 July
2011 entered into among Kaiming, Moscan, Mr.
Yuk and Ms. Wu in relation to the Second Stage
Acquisition; and

“%” per cent.

For the purpose of this Circular and for illustration purpose only, amounts denominated in
US$ have been translated into HK$ using the rate of US$1 = HK$7.8. No representation is
made that any amount in HK$ or US$ could have been or could be converted at the above
rate or at any other rates at all.
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6 December 2011

To the Shareholders and, for information purposes only,
the holders of the outstanding share options of the Company

Dear Sir or Madam,

DISCLOSEABLE AND CONNECTED TRANSACTION

ACQUISITION OF ADDITIONAL INTEREST IN A COMPANY
ENGAGED IN THE OPERATION OF HANGZHOU RING ROAD

INTRODUCTION

Reference is made to the announcement of NWS dated 14 June 2011, and the
joint announcements of the Company and NWS dated 27 July 2011, 9 September
2011, 31 October 2011 and 17 November 2011.
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On 13 June 2011, Widefaith, Moscan and Mr. Yuk entered into the CFC Sale and
Purchase Agreement regarding the First Stage Acquisition, being the acquisition by
Moscan, a wholly-owned subsidiary of NWS, of approximately 22.68% of the total
issued shares in CFC from Widefaith at the consideration of US$226,854,100
(equivalent to approximately HK$1,769.46 million). The CFC Sale and Purchase
Agreement was completed on 5 July 2011. On 27 July 2011, Moscan entered into the
Widefaith Sale and Purchase Agreement regarding, among other things, the Second
Stage Acquisition, being the acquisition by Moscan of 25% of the total issued shares
in Widefaith from Kaiming at the consideration of US$145,205,000 (equivalent to
approximately HK$1,132.60 million). The Widefaith Sale and Purchase Agreement
was completed on 29 July 2011. On 9 September 2011, Moscan entered into the TCI
Sale and Purchase Agreement regarding the Third Stage Acquisition, being the
acquisition by Moscan of approximately 26.32% of the total issued shares in CFC
from TCI at the consideration of US$280,000,000 (equivalent to approximately
HK$2,184.00 million) together with interest at a rate of 8% per annum on such
purchase price for the period from and including 1 July 2011 up to and including 31
August 2011. The TCI Sale and Purchase Agreement was completed on 16 September
2011.

On 31 October 2011, Moscan received a written notice delivered by Kaiming in
relation to the exercise of the Put Option to sell 65% of the total issued shares in
Widefaith and the offer to sell an additional 10% of the total issued shares in
Widefaith by Kaiming, totalling in aggregate 75% of the total issued shares in
Widefaith held by Kaiming, and Moscan indicated its conditional acceptance on that
day.

Subsequently, on 17 November 2011, Moscan entered into the 75% Widefaith
Sale and Purchase Agreement with Kaiming, Mr. Yuk and Ms. Wu in relation to the
Fourth Stage Acquisition, being the acquisition of the Option Shares pursuant to the
exercise of the Put Option by Kaiming granted under the Widefaith Sale and
Purchase Agreement and an additional 10% of the total issued shares in Widefaith at
the aggregate consideration of US$401,625,000 (equivalent to approximately
HK$3,132.68 million) plus the Daily Increment calculated on the basis of, and up to
the respective dates of payment of, the Signing Purchase Price Payment, the
Pre-completion Purchase Price Payment and the Completion Purchase Price
Payment, and the Daily Increment in relation to the Pre-signing Purchase Price
Payment calculated up to the date of the 75% Widefaith Sale and Purchase
Agreement.

Upon completion of the Fourth Stage Acquisition, Moscan will directly own
100% of the total issued shares in Widefaith, and will directly and indirectly own
100% of the total issued shares in CFC, which together represent 95% effective
interest in the Project Company. The remaining 5% interest in the Project Company
is owned by the PRC Party.
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The purpose of this Circular is to give you further details regarding further
information on the Fourth Stage Acquisition and the advice from CIMB to the
Independent Board Committee and the Independent Shareholders and to give you
notice of the EGM.

MAJOR TERMS OF THE 75% WIDEFAITH SALE AND PURCHASE AGREEMENT

Date

17 November 2011

Parties

1. Seller: Kaiming

2. Buyer: Moscan

3. Guarantors of Kaiming: Mr. Yuk and Ms. Wu

Subject of the Fourth Stage Acquisition

Pursuant to the 75% Widefaith Sale and Purchase Agreement, Moscan agreed to
acquire and Kaiming agreed to sell 75% of the total issued shares in Widefaith. Upon
Completion, Widefaith will become a subsidiary of the Company.

Consideration for the Fourth Stage Acquisition

The aggregate consideration is US$401,625,000 (equivalent to approximately
HK$3,132.68 million) plus the Daily Increment calculated on the basis of, and up to
the respective dates of payment of, the Signing Purchase Price Payment, the
Pre-completion Purchase Price Payment and the Completion Purchase Price
Payment, and the Daily Increment in relation to the Pre-signing Purchase Price
Payment calculated up to the date of the 75% Widefaith Sale and Purchase
Agreement. Prior to the date of the 75% Widefaith Sale and Purchase Agreement, the
Pre-signing Purchase Price Payment was made by Moscan to Kaiming as advanced
part payment of the Purchase Price pursuant to the Widefaith Sale and Purchase
Agreement. The remaining outstanding Purchase Price has been paid or shall be
payable by Moscan in cash as follows:

1. the Signing Purchase Price Payment upon signing of the 75% Widefaith
Sale and Purchase Agreement;

2. the Pre-completion Purchase Price Payment on the third Business Day after
the Condition (g) as listed below is satisfied and certified true copies of the
documents referred to in Condition (g) have been provided to Moscan; and

3. the Completion Purchase Price Payment on the Completion Date.
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The aggregate amount of the Daily Increment, which forms part of the
Completion Purchase Price Payment, is payable upon Completion. The consideration
was determined after arm’s length negotiations between the parties having regard to
the assets and liabilities of the Widefaith Group and the strategic importance of
Hangzhou Ring Road to the NWS Group. Please refer to the section headed
“Reasons for, and Benefits of, the Acquisitions” below for further information. The
consideration is payable by Moscan in cash to Kaiming and will be funded by
internal cash resources and bank financing available to NWS.

In connection with the obligations of Kaiming under the 75% Widefaith Sale
and Purchase Agreement, (i) Kaiming has executed a share charge in relation to 75%
of the total issued shares in Widefaith in favour of Moscan; and (ii) Mr. Yuk and Ms.
Wu have executed a personal guarantee and a deed of indemnity in favour of
Moscan.

NWSI has provided a guarantee in favour of Kaiming in respect of Moscan’s
obligation to pay the Purchase Price under the 75% Widefaith Sale and Purchase
Agreement.

Conditions Precedent to Completion of the Fourth Stage Acquisition

Completion is conditional upon the fulfilment (or, if applicable, waiver by
Moscan) of, among other things, the following Conditions:

(a) the warranties in the 75% Widefaith Sale and Purchase Agreement
remaining true and accurate in all material respects at all times until
Completion and not misleading in any material respect as at Completion;

(b) all consents, approvals, permits, authorization or clearances (as the case
may be) that are necessary pursuant to applicable laws (including but not
limited to the Listing Rules) for the execution, implementation and
completion of the 75% Widefaith Sale and Purchase Agreement having
been obtained, and all such consents, approvals, permits, authorizations
and clearances not having been revoked or withdrawn;

(c) the Company and NWS, being the holding companies of Moscan, having
obtained all necessary internal approvals and complied with their
disclosure obligations under the Listing Rules;

(d) the Company having obtained the Independent Shareholders’ approval in
relation to the execution of the 75% Widefaith Sale and Purchase
Agreement and the consummation of the transactions contemplated
thereunder;

(e) NWS having obtained the NWS Independent Shareholders’ approval in
relation to the execution of the 75% Widefaith Sale and Purchase
Agreement and the consummation of the transactions contemplated
thereunder;
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(f) no material adverse change has taken place; and

(g) resolution of the board of directors of the Project Company having been
duly passed to adopt the new articles of association of the Project
Company, the new joint venture contract of the Project Company having
been entered into by CFL and the PRC Party; the approval of the new
articles of association and the new joint venture contract of the Project
Company having been duly obtained from the Department of Commerce of
Zhejiang Province or Hangzhou Municipal Foreign Trade and Economic
Cooperation Bureau (as applicable) which remains valid and subsisting;
and the new articles of association and the new joint venture contract of
the Project Company having been duly filed with the relevant
Administration for Industry & Commerce and come into effect.

Completion of the 75% Widefaith Sale and Purchase Agreement

Completion will be subject to the satisfaction (or waiver, as the case may be) of
the abovementioned Conditions. It is expected that Completion will take place on
the sixth Business Day after the date on which the last of the Conditions is satisfied
or waived. At any time on or before the Long-stop Date, Moscan may waive a
Condition (other than Conditions set out in paragraphs (c), (d) and (e) above) by
notice to Kaiming.

Termination of the 75% Widefaith Sale and Purchase Agreement

If the aforesaid Conditions have not been satisfied (or waived by Moscan, if
applicable) pursuant to the 75% Widefaith Sale and Purchase Agreement by the
Long-stop Date, the 75% Widefaith Sale and Purchase Agreement shall automatically
terminate with immediate effect.

Kaiming shall, within five Business Days from the date of termination, refund
to Moscan (i) the Pre-signing Purchase Price Payment; (ii) the Signing Purchase Price
Payment; and (iii) if already paid to Kaiming, the Pre-completion Purchase Price
Payment, in each case together with interest accruing on a daily basis from the
respective dates the aforesaid payments are made until the date on which such
amounts are refunded to Moscan at the HK$ Prime Rate plus 1% per annum
(collectively the “Refund Payments”).

If (i) there occurs a Pre-completion Default at any time before Completion
which Moscan reasonably considers is not capable of remedy or rectification by way
of payment or monetary compensation of a sum not exceeding US$20,000,000
(equivalent to approximately HK$156.00 million); or (ii) there occurs a Material
Pre-completion Default at any time before Completion, Moscan may by notice in
writing to Kaiming elect to terminate the 75% Widefaith Sale and Purchase
Agreement. Kaiming shall within five Business Days from the date of such
termination, pay Moscan an amount equivalent to 10% of the Purchase Price as
liquidated damages, together with the Refund Payments.
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In addition, within six months of the termination, at the election of Moscan,
Kaiming shall purchase from Moscan the 25% of the total issued shares in Widefaith
acquired by Moscan under the Widefaith Sale and Purchase Agreement and/or all
the shares in CFC acquired by Moscan from Widefaith and/or from TCI, for an
aggregate amount which equals to the respective purchase prices paid by Moscan to
Kaiming, Widefaith and/or TCI (as the case may be) plus interest accruing on a
daily basis at the HK$ Prime Rate plus 1% per annum from the respective dates
Moscan acquired such shares from Kaiming, Widefaith and/or TCI (as the case may
be) until the date such shares are transferred to Kaiming. In the event Moscan
exercises its aforesaid right to sell all the Widefaith shares and/or all the CFC shares
acquired by it pursuant to the First Stage Acquisition, the Second Stage Acquisition
and the Third Stage Acquisition, both the Company and NWS will comply with the
applicable requirements under the Listing Rules at the relevant time.

Kaiming Call Option

If, however, the termination of the 75% Widefaith Sale and Purchase Agreement
arises solely from the Conditions (c), (d) and/or (e) as stated above not being
satisfied by the Long-stop Date, within six months of the termination of the 75%
Widefaith Sale and Purchase Agreement, Kaiming shall have the right to require
Moscan to sell the 25% of the total issued shares in Widefaith acquired under the
Widefaith Sale and Purchase Agreement to Kaiming for an amount which equals to
the purchase price based on the Benchmark Price paid by Moscan at the time of
such acquisition, plus interest accruing on a daily basis from 29 July 2011 until the
date the 25% of the total issued shares in Widefaith are transferred to Kaiming at the
HK$ Prime Rate plus 1% per annum (the “Kaiming Call Option”).

In the event of the termination of the 75% Widefaith Sale and Purchase
Agreement and should the Kaiming Call Option be exercised, Moscan will be
obliged to sell the 25% of the total issued shares in Widefaith. Completion of the
transfer of such 25% of the total issued shares in Widefaith shall be subject to
compliance by the Company and NWS with the applicable requirements under the
Listing Rules. In the event of the completion of the disposal contemplated under the
Kaiming Call Option, CFC will cease to be a subsidiary of NWS and the Company.
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The following chart sets out the shareholding structure of the Project Company
immediately prior to the signing of the 75% Widefaith Sale and Purchase Agreement:
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The following chart sets out the shareholding structure of the Project Company
upon completion of the Fourth Stage Acquisition under the 75% Widefaith Sale and
Purchase Agreement:
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Upon Completion, Moscan will directly own 100% of the total issued shares in
Widefaith and will directly and indirectly own 100% of the total issued shares in
CFC, which together represent 95% effective interest in the Project Company.
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INFORMATION OF WIDEFAITH GROUP

Information on Widefaith

Widefaith currently owns 51% of the total issued shares in CFC which in turn
owns 95% indirect interest in the Project Company.

According to the audited consolidated financial statements of Widefaith, the
audited net asset value of Widefaith as of 31 December 2010 amounted to US$314.55
million (equivalent to approximately HK$2,453.49 million), and the audited net
profit before and after taxation and extraordinary items of Widefaith for the financial
years ended 31 December 2009 and 2010 are as follows:

For the financial year ended 31 December
2009 2010

US$
(million)

Equivalent
to HK$

(million)
US$

(million)

Equivalent
to HK$

(million)

Net profit before taxation and
extraordinary items 68.54 534.61 82.04 639.91

Net profit after taxation and
extraordinary items 51.91 404.90 62.01 483.68

According to the Business Valuation Report set out in Appendix I to this Circular,
the appraised fair market value of the 100% equity interest in the business enterprise
of CFC was in the range from US$1,045.00 million (equivalent to approximately
HK$8,151.00 million) to US$1,136.00 million (equivalent to approximately HK$8,860.80
million) as of 30 September 2011, being the valuation date.

Information on the Project Company

The Project Company is principally engaged in the operation of Hangzhou Ring
Road.

FINANCIAL EFFECTS OF THE FOURTH STAGE ACQUISITION

Upon Completion, Widefaith, an investment holding company with no material
assets and liabilities other than the investment in CFC, will become a subsidiary of
both NWS and the Company, whilst CFC will continue to be a subsidiary of both
NWS and the Company. Accordingly, the financial results of Widefaith and CFC will
be consolidated into the financial statements of NWS and the Company.
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REASONS FOR, AND BENEFITS OF, THE ACQUISITIONS

Hangzhou Ring Road is an expressway which is situated in Hangzhou City of
Zhejiang Province, the PRC. The expressway has a length of 103.4 kilometers with
dual 2-3 lanes. It is connected to several major national expressways and links
Hangzhou City and the neighbouring provinces and cities such as Shanghai,
Nanjing, Ningbo and Suzhou.

In view of the economic development of the Yangtze River Delta region, the
NWS Board believes that the demand for road transport in the Yangtze River Delta
region, including Zhejiang Province, in the PRC will continue to grow healthily.
Hangzhou Ring Road forms a loop around Hangzhou City and serves intra-city
traffic and cross-province traffic and is well-positioned to benefit from the economic
development of the aforesaid region. Moreover, it is the strategy of the NWS Group
to continue to explore new investment opportunities for the purpose of
strengthening its infrastructure business. The NWS Board is of the view that by
completing the Acquisitions, the infrastructure portfolio of the NWS Group will be
further expanded which will in turn enhance the NWS Group’s sustainable growth
in the toll road sector of the PRC.

The Board considers that the 75% Widefaith Sale and Purchase Agreement has
been entered into on normal commercial terms and is fair and reasonable and in the
interests of the Company and the Shareholders as a whole.

LISTING RULES IMPLICATIONS

In respect of the Company, certain applicable percentage ratios set out in Rule
14.07 of the Listing Rules in respect of the Fourth Stage Acquisition are more than
5%, and when aggregated with the First Stage Acquisition, the Second Stage
Acquisition and the Third Stage Acquisition, are more than 5% but less than 25%.
The Fourth Stage Acquisition constitutes a discloseable transaction for the Company
and is subject to the notification and publication requirements as set out in Rules
14.34 to 14.37 under Chapter 14 of the Listing Rules.

CFC is an indirect non-wholly owned subsidiary of the Company. Kaiming is an
associate of Widefaith which in turn, is a substantial shareholder of CFC. Hence,
Kaiming is a connected person of the Company under Chapter 14A of the Listing
Rules. The Fourth Stage Acquisition contemplated under the 75% Widefaith Sale and
Purchase Agreement therefore constitutes a connected transaction for the Company
under Chapter 14A of the Listing Rules. As certain applicable percentage ratios for
the Fourth Stage Acquisition exceed 5%, the Fourth Stage Acquisition is subject to
the reporting, announcement and independent shareholders’ approval requirements
as set out in Rules 14A.45 to 14A.54 of the Listing Rules.

The Company is the holding company of NWS and is holding (together with
certain of its subsidiaries) 2,025,552,908 shares in NWS, representing approximately
59.77% of the total issued shares in NWS as at 17 November 2011. The Company has
granted a written shareholders’ approval dated 17 November 2011 to NWS in
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relation to the approval of the Fourth Stage Acquisition. The Stock Exchange has
granted NWS a waiver from strict compliance with the requirement for holding a
general meeting to seek independent shareholders’ approval in respect of the Fourth
Stage Acquisition pursuant to Rule 14A.43 of the Listing Rules on the basis that no
NWS Shareholder would be required to abstain from voting if NWS were to convene
a general meeting for the approval of the Fourth Stage Acquisition and NWS has
obtained the written shareholder’s approval from the Company in respect of the
Fourth Stage Acquisition.

INDEPENDENT BOARD COMMITTEE AND INDEPENDENT FINANCIAL
ADVISER

The Independent Board Committee (comprising Mr. Yeung Ping-Leung,
Howard, Dr. Cha Mou-Sing, Payson, Mr. Ho Hau-Hay, Hamilton and Mr. Lee
Luen-Wai, John, being all the independent non-executive Directors) has been formed
to advise the Independent Shareholders on the terms of the 75% Widefaith Sale and
Purchase Agreement and to make a recommendation to the Independent
Shareholders in respect of the Fourth Stage Acquisition. A letter from the
Independent Board Committee is set out on page 21 of this Circular.

CIMB has been appointed as the independent financial adviser to advise the
Independent Board Committee and the Independent Shareholders on the terms of
the 75% Widefaith Sale and Purchase Agreement. A letter from CIMB is set out on
pages 22 to 33 of this Circular.

GENERAL INFORMATION

Information on the Group

The Group (including the NWS Group) is principally engaged in property
development and investments in the areas of property, infrastructure, hotel
operation, department store operation, services as well as telecommunications and
technology. The Company is the ultimate holding company of NWS and was,
together with certain of its subsidiaries, interested in approximately 59.77% of the
total issued shares in NWS as at the Latest Practicable Date.

Information on Kaiming

Kaiming is an investment holding company holding 75% of the total issued
shares in Widefaith.

EGM

The Company will convene the EGM at Meeting Room S221 (Harbour Road
Entrance), Hong Kong Convention and Exhibition Centre, 1 Expo Drive, Wanchai
Hong Kong on Wednesday, 28 December 2011 at 11:00 a.m. to consider the Fourth
Stage Acquisition. A notice of the EGM is set out on pages 67 and 68 of this Circular.
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So far as the Directors are aware after having made reasonable enquiries, no
Shareholder is required to abstain from voting on the resolution to approve the
Fourth Stage Acquisition at the EGM.

In accordance with Rule 13.39(4) of the Listing Rules, the chairman of the EGM
will direct that the proposed resolution set out in the notice convening the EGM be
voted by poll.

After the conclusion of the EGM, the results of the poll will be released on the
HKExnews website at www.hkexnews.hk and the Company’s website at
www.nwd.com.hk.

BOARD APPROVAL

None of the Directors has a material interest in the Fourth Stage Acquisition
and accordingly, none of them abstained from voting on the relevant Board
resolutions approving the 75% Widefaith Sale and Purchase Agreement and the
transactions contemplated thereunder.

RECOMMENDATION

The Independent Board Committee, having taken into account the advice of
CIMB, considers that the terms of the 75% Widefaith Sale and Purchase Agreement
are on normal commercial terms and are in the best interests of the Company and
the Shareholders as a whole. The Independent Board Committee also considers that
the terms of the 75% Widefaith Sale and Purchase Agreement are fair and reasonable
so far as the Independent Shareholders are concerned and recommend the
Independent Shareholders to vote in favour of the ordinary resolution approving the
Fourth Stage Acquisition at the EGM.

The Directors consider that the 75% Widefaith Sale and Purchase Agreement
was on normal commercial terms after arm’s length negotiation and the terms of the
75% Widefaith Sale and Purchase Agreement are fair and reasonable and in the
interests of the Company and the Shareholders as a whole. Accordingly, the Board
(including all the independent non-executive Directors of the Company)
recommends the Independent Shareholders to vote in favour of the ordinary
resolutions as set out in the notice of the EGM.

FURTHER INFORMATION

The Business Valuation Report on the fair market value of the 100% equity
interest in the business enterprise of CFC from the independent valuer, American
Appraisal China Limited, is set out in Appendix I to this Circular.

Your attention is drawn to (i) the letter from the Independent Board Committee;
(ii) the letter from the independent financial adviser, CIMB; (iii) the letter from the
reporting accountant in relation to the discounted future estimated cash flows dated
6 December 2011 set out in Appendix II; (iv) the letter from the Board in relation to
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the Business Valuation Report dated 6 December 2011 set out in Appendix III; (v) the
general information set out in Appendix IV to this Circular; and (vi) the notice of
the EGM.

Yours faithfully,
For and on behalf of

the board of directors of
New World Development Company Limited

Dr. Cheng Kar-Shun, Henry
Managing Director
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(incorporated in Hong Kong with limited liability)
(Stock Code: 0017)

6 December 2011

To the Independent Shareholders

Dear Sir or Madam,

DISCLOSEABLE AND CONNECTED TRANSACTION

ACQUISITION OF ADDITIONAL INTEREST IN A COMPANY
ENGAGED IN THE OPERATION OF HANGZHOU RING ROAD

We refer to the circular of the Company dated 6 December 2011 (the “Circular”)
of which this letter forms part. Terms defined in the Circular have the same
meanings when used herein unless the context otherwise requires.

Since the Fourth Stage Acquisition constitutes a discloseable transaction and a
connected transaction for the Company under the Listing Rules, the Independent
Board Committee has been formed to advise the Independent Shareholders as to
whether, in our opinion, the terms of the 75% Widefaith Sale and Purchase
Agreement are fair and reasonable so far as the Independent Shareholders are
concerned. CIMB has been appointed as the independent financial adviser to the
Independent Board Committee in respect of the Fourth Stage Acquisition.

We wish to draw your attention to (i) the Letter from the Board as set out on
pages 8 to 20 of the Circular; (ii) the Letter from CIMB as set out on pages 22 to 33
of the Circular; and (iii) the additional information as set out in the appendices to
the Circular.

Having taken into account the terms and conditions of the 75% Widefaith Sale
and Purchase Agreement and the advice from CIMB, we consider that the terms of
the 75% Widefaith Sale and Purchase Agreement are on normal commercial terms,
are fair and reasonable so far as the Independent Shareholders are concerned, and
are in the interests of the Company and the Shareholders as a whole.

Accordingly, we recommend the Independent Shareholders to vote in favour of
the ordinary resolution in respect of the Fourth Stage Acquisition to be proposed at
the EGM.

Yours faithfully,
The Independent Board Committee

Mr. Yeung Ping-Leung, Howard
Dr. Cha Mou-Sing, Payson
Mr. Ho Hau-Hay, Hamilton

Mr. Lee Luen-Wai, John
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The following is the text of the letter of advice from CIMB to the Independent Board
Committee and the Independent Shareholders prepared for inclusion in this Circular.

CIMB Securities (HK) Limited

Units 7706-08, Level 77
International Commerce Centre
1 Austin Road West
Kowloon, Hong Kong

6 December 2011

To the independent board committee and
the independent shareholders of New World Development Company Limited

Dear Sir or Madam,

DISCLOSEABLE AND CONNECTED TRANSACTION

ACQUISITION OF ADDITIONAL INTEREST IN A COMPANY
ENGAGED IN THE OPERATION OF HANGZHOU RING ROAD

INTRODUCTION

We refer to our engagement as the independent financial adviser to the
independent board committee of NWD (the “NWD Independent Board Committee”)
and the independent shareholders of NWD (the “NWD Independent Shareholders”)
in respect of the 75% Widefaith Sale and Purchase Agreement and the transactions
contemplated thereunder, details of which are contained in a circular dated
6 December 2011 (the “Circular”) of NWD to the shareholders of NWD (the “NWD
Shareholders”), of which this letter forms part. Capitalized terms used in this letter
shall have the same meanings as those defined in the Circular unless the context
otherwise requires.

By July 2011, Moscan (a wholly-owned subsidiary of NWS, which in turn is a
59.77% owned subsidiary of NWD as at the Latest Practicable Date) completed (i)
the CFC Sale and Purchase Agreement in relation to the First Stage Acquisition,
being the acquisition by Moscan from Widefaith of an effective interest of
approximately 21.55% in the Project Company; and (ii) the Widefaith Sale and
Purchase Agreement in relation to the Second Stage Acquisition, being the
acquisition by Moscan from Kaiming of an additional effective interest of
approximately 12.11% in the Project Company. In September 2011, Moscan further
acquired an effective interest of approximately 25.00% in the Project Company by
entering into the TCI Sale and Purchase Agreement with TCI in relation to the Third
Stage Acquisition. After completion of the First Stage Acquisition, the Second Stage
Acquisition and the Third Stage Acquisition, Moscan held an effective interest of
approximately 58.66% in the Project Company. As a majority of the members of the
board of directors of CFC has been nominated by Moscan, the CFC has become an
indirect subsidiary of Moscan and NWD since the completion of the Third Stage
Acquisition.
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On 17 November 2011, Moscan entered into the 75% Widefaith Sale and
Purchase Agreement with, among others, Kaiming in relation to the Fourth Stage
Acquisition, being the acquisition of the Option Shares (representing 65% of the total
issued shares in Widefaith) pursuant to the exercise of the Put Option by Kaiming
granted under the Widefaith Sale and Purchase Agreement and an additional 10% of
the total issued shares in Widefaith, together representing an aggregate effective
interest of approximately 36.34% in the Project Company, at a consideration of
US$401,625,000 (equivalent to approximately HK$3,132.68 million) plus the Daily
Increment calculated on the basis of, and up to the respective dates of the payment
of, the Signing Purchase Price Payment, the Pre-completion Purchase Price Payment
and the Completion Purchase Price Payment, and the Daily Increment in relation to
the Pre-signing Purchase Price Payment calculated up to the date of the 75%
Widefaith Sale and Purchase Agreement. Upon Completion, Moscan will indirectly
hold 95% of the equity interest in the Project Company.

As stated in the Letter from the Board contained in the Circular, CFC is an
indirect non-wholly owned subsidiary of NWD. Kaiming is an associate of Widefaith
which in turn, is a substantial shareholder of CFC. Hence, Kaiming is a connected
person of NWD under Chapter 14A of the Listing Rules. The Fourth Stage
Acquisition contemplated under the 75% Widefaith Sale and Purchase Agreement
therefore constitutes a connected transaction for NWD under Chapter 14A of the
Listing Rules. As the applicable percentage ratios for the Fourth Stage Acquisition
exceed 5%, the Fourth Stage Acquisition is subject to the reporting, announcement
and independent shareholders’ approval requirements as set out in Rules 14A.45 to
14A.54 under the Listing Rules. The Fourth Stage Acquisition, and when aggregated
with the First Stage Acquisition, the Second Stage Acquisition and the Third Stage
Acquisition, also constitutes a discloseable transaction for NWD and is subject to the
notification and publication requirements as set out in Rules 14.34 to 14.37 of the
Listing Rules.

The NWD Independent Board Committee, comprising Mr. Yeung Ping Leung,
Howard, Dr. Cha Mou Sing, Payson (alternate director to Dr. Cha Mou Sing, Payson:
Mr. Cha Mou Zing, Victor), Mr. Ho Hau Hay, Hamilton and Mr. Lee Luen Wai, John,
being all the independent non-executive directors of NWD, has been formed to
advise the NWD Independent Shareholders on the terms of the 75% Widefaith Sale
and Purchase Agreement and the transactions contemplated thereunder.

BASIS OF OUR OPINION

In formulating our recommendation, we have relied on the information and
facts contained in or referred to the Circular as well as the representations made or
provided by the directors and management of NWD and/or NWS. The directors of
NWD (the “NWD Directors”) have declared in a responsibility statement set out in
Appendix IV to the Circular that they collectively and individually accept full
responsibility for the accuracy of the information contained and representations
made in the Circular. We have also assumed that the information and the
representations made by the NWD Directors and/or the directors of NWS as
contained or referred to in the Circular were true and accurate at the time they were
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made and continue to be so at the date of the despatch of the Circular. We have no
reason to doubt the truth, accuracy and completeness of the information and
representations provided to us by the NWD Directors and/or the directors of NWS
and management of NWD and/or NWS. We have also been advised by the NWD
Directors and/or the directors of NWS and believe that no material facts have been
omitted from the Circular.

We consider that we have reviewed sufficient and relevant information and
documents and have taken reasonable steps as required under Rule 13.80 of the
Listing Rules including the notes thereto to reach an informed view, to justify
reliance on the accuracy of the information contained in the Circular and to provide
a reasonable basis for our recommendation. We have not, however, conducted an
independent verification of the information nor have we conducted any form of
in-depth investigation into the businesses and affairs or the prospects of NWD,
NWS, Widefaith or any of their respective subsidiaries or associates.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion in respect of the 75% Widefaith Sale and Purchase
Agreement and the transactions contemplated thereunder, we have considered the
following principal factors and reasons:

A. Background of, reasons for and benefits of the Fourth Stage Acquisition

1. Principal business of the NWD Group and the NWS Group

The NWD Group (including the NWS Group) is principally engaged in
property development and investments in the areas of property, infrastructure,
hotel operation, department store operation, services as well as
telecommunications and technology. NWD is the ultimate holding company of
NWS and is, together with certain of its subsidiaries, interested in
approximately 59.77% of the total issued share capital of NWS as at the Latest
Practicable Date.

The NWS Group is principally engaged in (i) the investment in and/or
operation of facilities, construction, transport and strategic investments; and (ii)
the development, investment, operation and/or management of power plants,
water treatment and waste management plants, roads as well as ports and
logistics facilities.

As stated in the Letter from the Board contained in the Circular, in view of
the economic development of the Yangtze River Delta region, the directors of
NWS believe that the demand for road transport in the Yangtze River Delta
region, including Zhejiang Province, in the PRC will continue to grow healthily.
Hangzhou Ring Road forms a loop around Hangzhou City and serves intra-city
traffic and cross-province traffic and is well positioned to benefit from the
economic development of the aforesaid region. Moreover, it is the strategy of
the NWS Group to continue to explore new investment opportunities for the
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purpose of strengthening its infrastructure business. The directors of NWS are
of the view that by completing the Acquisitions, the infrastructure portfolio of
the NWS Group will be further expanded which will in turn enhance the NWS
Group’s sustainable growth in the toll road sector of the PRC.

According to the annual report of NWS for the year ended 30 June 2011
(the “NWS Annual Report 2011”), NWS operated and invested in 20 roads and
related projects in strategic locations in Hong Kong and Mainland China,
namely Guangdong Province, Guangxi Province, Shanxi Province and Tianjin
Municipality, covering approximately 618 kilometers in length. We note that the
roads segment has become more important to the NWS Group’s attributable
operating profit in recent years. Attributable operating profit of roads segment
rose to approximately HK$1,134.90 million (which accounted for approximately
28% of the total attributable operating profit of the NWS Group) for the year
ended 30 June 2011, representing a significant increase of approximately 118%
as compared to the previous year. As disclosed in the NWS Annual Report 2011
and the joint announcement of NWD and NWS dated 9 September 2011, the
NWS Group strives to strengthen its core business and take advantage of the
Chinese government’s policy of reinforcement of expressway network in the
12th Five-Year Plan.

Given that NWD is the holding company of NWS with approximately
59.77% interest in NWS, we consider the Fourth Stage Acquisition also fits into
the strategy of NWD.

2. Information in relation to CFC

Widefaith, an investment holding company, currently owns 51% of the total
issued shares in CFC and has no material assets and liabilities other than the
investment in CFC.

CFC, a company established in 2005, is the holding company of CFL. CFC
issued long-term notes, bearing interest at 12% per annum and maturing in
2015 to finance part of the purchase price of the concession rights of Hangzhou
Ring Road. CFL manages transportation-related infrastructure assets and owns
95% equity interest in the Project Company which is principally engaged in the
operation of Hangzhou Ring Road. The remaining 5% interest in the Project
Company is owned by the PRC Party.

Hangzhou Ring Road commenced operation in 2003. The Project Company
acquired the operation right of Hangzhou Ring Road in 2005 and has the right
to collect tolls from vehicles using Hangzhou Ring Road for a period of 25
years from 1 January 2005 until 31 December 2029.
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According to the audited consolidated financial statements of CFC, CFC
generated continuous and increasing profits as well as stable and positive cash
flows for the years ended 31 December 2009 and 2010. The revenue of CFC
mainly represented toll income from the operation of Hangzhou Ring Road. The
major financial indicators of CFC are summarized below:

2009 2010

US$
Equivalent

to HK$ US$
Equivalent

to HK$
(million) (million) (million) (million)

Turnover 194.15 1,514.37 225.66 1,760.15
Net profit before taxation 68.54 534.61 82.14 640.69
Net profit after taxation 51.91 404.90 62.11 484.46
Net cash generated from

operating activities 170.26 1,328.03 140.33 1,094.57
Net asset value 293.48 2,289.14 367.12 2,863.54

3. Information and forecast of Hangzhou Ring Road

Hangzhou Ring Road is an expressway situated in Hangzhou City of
Zhejiang Province, the PRC. The expressway has a length of 103.4 kilometers
with dual 2-3 lanes.

Hangzhou City, which is situated in one of the fastest growing and
wealthiest regions in the PRC, has recorded continuous growth in gross
domestic products (“GDP”) from 2005 to 2010 which are comparable to the
GDP of some of the largest cities in the PRC such as Guangzhou, Shanghai and
Beijing. According to the information from the Hangzhou Statistics Bureau（杭州
統計局）, the GDP of Hangzhou City amounted to approximately RMB594.6
billion in 2010, representing a compound annual growth rate of approximately
15.1% over the years from 2005 to 2010 and an increase of approximately 16.9%
as compared to 2009.

Hangzhou Ring Road is connected to several major national expressways
and links up Hangzhou City with the neighbouring cities including Shanghai,
Nanjing, Ningbo and Suzhou, all of which reported double-digit GDP growth
rates of approximately 14.1%, 13.1%, 12.4% and 13.2%, respectively, in 2010 as
compared to 2009.

In light of the GDP growth in Hangzhou City and the robust economic
growth of the neighbouring cities connecting to Hangzhou Ring Road, the
NWD Directors are of the view that the demand for Hangzhou Ring Road is
expected to continue to increase.

The traffic study of Hangzhou Ring Road (the “Traffic Report”) projecting
the future traffic flow and revenue stream of Hangzhou Ring Road from 2011 to
2029 has been prepared by Architectural Design Research Institute of South

LETTER FROM CIMB

– 26 –



China University of Technology （華南理工大學建築設計研究院） (the “Traffic
Consultant”), an independent professional traffic consultant. Set out below are
the traffic volume and the toll revenue of Hangzhou Ring Road extracted from
the Traffic Report for the years ended 31 December 2009 and 2010:

Average daily
traffic volume

at exit gate

Yearly
growth
rate on
traffic

volume Toll revenue

Yearly
growth
rate on

toll
revenue

(number of vehicles) (%) (RMB million) (%)

For the year ended
31 December:

2009 83,687 12.18 1,316.91 1.49
2010 95,041 13.57 1,505.91 14.35

Based on the Traffic Report, the projected traffic flow and revenue trend
(under base case) of Hangzhou Ring Road are set out as follows:

Average daily
traffic volume

at exit gate

Yearly
growth
rate on
traffic

volume
Forecast toll

revenue

Yearly
growth
rate on

toll
revenue

(number of vehicles) (%) (RMB million) (%)

2011 105,229 10.72 1,688.59 12.13
2012 120,218 14.24 1,811.36 7.27
2020 186,031 4.50 2,420.52 3.04
2025 209,229 1.65 2,622.67 1.04

(Note)

Note: The forecast revenue from 2025 onwards is projected to remain static.

The revenue projection from the Traffic Report was applied, among other
things, by American Appraisal China Limited (the “Valuer”), an independent
valuer, to derive the fair market value of the 100% equity interest in the
business enterprise of CFC, which is owned as to 51% by Widefaith, as at 30
September 2011 (the “CFC Valuation”). The business valuation report for the
CFC Valuation (the “Business Valuation Report”) is set out in Appendix I to
the Circular. Based on the Business Valuation Report and our understanding
from the management of NWD and/or NWS, barring unforeseen circumstances,
Hangzhou Ring Road is expected to generate stable long term revenue and cash
inflow to the NWS Group and hence the NWD Group. Details of the Traffic
Report are set out in the following section headed “Consideration” in this letter.
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Our view

In view of (i) the fact that the Fourth Stage Acquisition is in line with the
business strategy of NWS which is a non-wholly owned subsidiary of NWD,
and hence the business strategy of NWD; (ii) the fact that the Fourth Stage
Acquisition represents an acquisition of the remaining interest in Widefaith and
helps NWD to consolidate control of the Project Company; (iii) the continuous
growth in GDP of Hangzhou City and the robust economic growth of the
neighbouring cities connecting to Hangzhou Ring Road; and (iv) the profitable
track record of CFC which owns 95% indirect interest in the Project Company,
we are of the view that the Fourth Stage Acquisition is in the interest of NWD
and the NWD Shareholders as a whole.

B. Major terms of the 75% Widefaith Sale and Purchase Agreement

(1) Consideration

As stated in the Letter from the Board contained in the Circular, the
consideration was determined after arm’s length negotiation between the
parties after taking into account various relevant factors including (i) the assets
and liabilities of the Widefaith Group; and (ii) the strategic importance of
Hangzhou Ring Road to the NWS Group.

The aggregate consideration comprises a base consideration of
US$401,625,000 (equivalent to approximately HK$3,132.68 million) (the “Base
Consideration”) plus the Daily Increment calculated on the basis of, and up to
the respective dates of the payment of, the Signing Purchase Price Payment, the
Pre-completion Purchase Price Payment and the Completion Purchase Price
Payment, and the Daily Increment in relation to the Pre-signing Purchase Price
Payment calculated up to the date of the 75% Widefaith Sale and Purchase
Agreement (the “Purchase Price”). By assuming the Completion Date to be the
Long-stop Date, the management of NWS has estimated that the maximum
amount of Daily Increment payable by Moscan will be approximately US$16.31
million (equivalent to approximately HK$127.22 million). Hence, the maximum
consideration for the Fourth Stage Acquisition (the “Maximum Purchase Price”)
will be approximately US$417.94 million (equivalent to approximately
HK$3,259.93 million).
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Given that Widefaith owns 51% equity interest of CFC as its sole asset, the
Business Valuation Report for the valuation of the 100% equity interest in the
business enterprise of CFC as at 30 September 2011 has been prepared by the
Valuer. Based on the Business Valuation Report, the fair value of the 100%
equity interest in the business enterprise of CFC as at 30 September 2011 was
between US$1,045.00 million and US$1,136.00 million (equivalent to
approximately HK$8,151.00 million and HK$8,860.80 million). Set out below is a
comparison between the Base Consideration and the 75% Widefaith Valuation
(as defined below):

CFC
Valuation

75%
Widefaith
Valuation

Premium/
(discount) of

the Base
Consideration

to the 75%
Widefaith
Valuation

(Note)
(US$ million) (US$ million) (%)

Low-end 1,045.00 399.71 0.48
High-end 1,136.00 434.52 (7.57)
Average 1,090.50 417.12 (3.71)

Note: “75% Widefaith Valuation” is derived at by multiplying the CFC Valuation by
(i) 51% (being the interest in CFC held by Widefaith); and (ii) further by 75% (being
the interest in Widefaith held by Kaiming and which is to be acquired by Moscan
pursuant to the Fourth Stage Acquisition).

Business Valuation Report

We understand that the Valuer has considered three different valuation
approaches, including market approach, cost approach and income approach. In
determining the CFC Valuation, the Valuer considered that the market approach
is inappropriate for valuing CFC as it has not identified market transactions
which are comparable considering that each toll road may be unique and may
have different considerations on transaction price. Moreover, cost approach is
also inappropriate since it does not capture future earning potential of the
business. As disclosed in the Business Valuation Report, the Valuer has adopted
the discounted cash flow method (“DCF”) under income approach to discount
future net cash flow to the present value at a rate that reflects both the current
return requirements of the market and the risks inherent in the specific
investment. We concur with the Valuer that DCF is suitable in valuing CFC due
to the recurrent nature of the toll revenue to be derived from Hangzhou Ring
Road and we understand from the Valuer that DCF is the most commonly used
valuation method in valuing expressway projects.
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When using DCF to estimate the present value of CFC, a discount rate has
to be determined in discounting future cash flows. We note that the Valuer has
adopted a discount rate of 11.00% (the “Discount Rate”) in the DCF model to
arrive at the CFC Valuation. The Discount Rate is based on the estimated
weighted average cost of capital (“WACC”), which is equivalent to the
unlevered cost of equity according to the adjusted present value method. The
unlevered cost of equity for the CFC Valuation was developed through the
application of the capital asset pricing model, which is the most commonly
adopted method of estimating the required rate of return for equity. We note
that the Valuer has taken into consideration, among others, (i) risk free rate; (ii)
market premium; and (iii) unlevered beta of the selected comparable companies
which are Hong Kong listed companies engaging in the same business of the
Project Company, that is operation of toll roads with high proximity in terms of
geographical locations, in arriving at the Discount Rate. Having taken into
account these factors, the Valuer considers the Discount Rate used to arrive at
the CFC Valuation to be fair and reasonable. We have reviewed the analysis
prepared by the Valuer in determining the Discount Rate and discussed with
the Valuer on the reasonableness of the parameters used in the calculation of
the Discount Rate. We understand that the parameters of the Discount Rate
(including the risk free rate, unlevered beta, equity risk premium and
small-company premium) are determined with reference to the publicly
available data adjusted by company specific risk and based on the professional
judgement and internal research of the Valuer. Therefore, we have no reason to
doubt the fairness and reasonableness of using such rate.

Traffic Report

We note that in determining the CFC Valuation, the Valuer has taken into
consideration and relied to a considerable extent on the Traffic Report. The
Traffic Report includes the projection for traffic flow growth and the annual
revenue of Hangzhou Ring Road to be generated from 2011 to 2029, which are
based on various factors, including the expected annual GDP growth rate of
Hangzhou City, Shaoxing City, Jiaxing City and Huzhou City, vehicle types,
existing and future toll rate.

The Valuer arrives at the CFC Valuation using the base case of the traffic
flow and revenue stream of Hangzhou Ring Road forecasted by the Traffic
Consultant (the “Base Case”), which represents the average of estimation
results between the correction coefficient method and the logistic regression
method. The Traffic Consultant considers that using the Base Case would
reduce the risk of reliance on a particular method. We have discussed with the
Valuer on the reasonableness of using the Base Case in arriving at the CFC
Valuation. In particular, the Valuer considers that the two methods are
commonly used methods in projecting future revenue for expressway projects.
Based on the discussion with the Valuer who considers that using the Base Case
is reasonable, we concur with the Valuer that using the Base Case is a fair and
reasonable basis in arriving at the CFC Valuation.
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Our view

Given the fact that (i) the Base Consideration represents a discount of
approximately 3.71% to the average of the 75% Widefaith Valuation; (ii) the
Maximum Purchase Price falls within the range of the 75% Widefaith Valuation;
(iii) the Benchmark Price for every 1% effective equity interest in CFC of
US$10.50 million (equivalent to HK$81.90 million) for the Fourth Stage
Acquisition is the same as that for the First Stage Acquisition and the Second
Stage Acquisition on an aggregate basis paid to Widefaith and Kaiming which
were then independent third parties to NWD; and (iv) the Benchmark Price for
every 1% effective equity interest in CFC for the Fourth Stage Acquisition is
slightly lower than that for the Third Stage Acquisition paid to TCI, which is an
institutional investor managing long-term investments in companies globally
and an independent third party to NWD, we consider that the Purchase Price
under the Fourth Stage Acquisition to be fair and reasonable so far as the NWD
Independent Shareholders are concerned and in the interests of NWD and the
NWD Shareholders as a whole.

(2) Payment terms

As set out in the Letter from the Board contained in the Circular, the
payment arrangements are summarized as follows:

Prior to the date of the 75% Widefaith Sale and Purchase Agreement, the
Pre-signing Purchase Price Payment of approximately US$63.61 million
(equivalent to approximately HK$496.16 million) was made by Moscan to
Kaiming as advanced part payment of the Purchase Price pursuant to the
Widefaith Sale and Purchase Agreement. The remaining outstanding Purchase
Price has been paid or shall be payable by Moscan in cash as follows:

(i) the Signing Purchase Price Payment of US$80.00 million (equivalent to
HK$624.00 million) upon signing of the 75% Widefaith Sale and
Purchase Agreement;

(ii) the Pre-completion Purchase Price Payment of US$138.00 million
(equivalent to HK$1,076.40 million) on the third Business Day after
the certain conditions set out in the 75% Widefaith Sale and Purchase
Agreement are satisfied and certified true copies of the documents
referred to in such conditions have been provided to Moscan; and

(iii) the Completion Purchase Price Payment on the Completion Date.

The aggregate amount of the Daily Increment, which forms part of the
Completion Purchase Price Payment, is payable upon Completion.
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Our view

Given that (i) Moscan already has control over the Project Company since
the completion of the Third Stage Acquisition; (ii) as advised by the
management of NWD and/or NWS, the required due diligence on the Project
Company has been substantially completed upon the signing date of the 75%
Widefaith Sale and Purchase Agreement and the major outstanding condition, if
not yet fulfilled, when the Pre-completion Purchase Price Payment is to be
made would be the requirement of obtaining independent shareholders’
approval of NWD; and (iii) Kaiming has executed a share charge in relation to
75% of the total issued shares in Widefaith in favour of Moscan for securing the
refund obligation in the event that the Fourth Stage Acquisition is terminated,
we consider the payment terms are justifiable.

POSSIBLE FINANCIAL EFFECTS OF THE FOURTH STAGE ACQUISITION

1. Earnings

Upon Completion, Widefaith, the investment holding company with no material
assets and liabilities other than the investment in CFC, will become an indirect
subsidiary of NWD. CFC will continue to be an indirect subsidiary of NWD and,
accordingly, the financial results of CFC will continue to be consolidated but the
minority interest of the Widefaith Group will decrease accordingly. Based on the
historical financial performance of CFC as elaborated in section A above, it is
expected that the Fourth Stage Acquisition will contribute to both the revenue and
earnings of the NWS Group and hence the NWD Group.

2. Net asset value

Given that the Purchase Price will be entirely satisfied by cash and bank
borrowings, it is expected that there will be no material change in the net asset
value of the NWS Group and the NWD Group immediately upon Completion.

3. Financial position and gearing

It is the present intention of the NWS Board to finance the Fourth Stage
Acquisition with the NWS Group’s cash and bank borrowings. The NWS Board will
determine and split the payment of the Purchase Price between the cash and bank
borrowings by reference to its available credit facilities and working capital
resources at the time of payment.

The NWD Board is of the view that NWS will be able to satisfy the Purchase
Price and there will not be any material adverse impact on the financial position of
NWS and NWD as a result of the Fourth Stage Acquisition, after taking into account
NWS’s current available financial resources and the available banking facilities.
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RECOMMENDATION

Having taken into account the principal factors and reasons referred in the
above, we are of the opinion that the entering into of the 75% Widefaith Sale and
Purchase Agreement is in the ordinary and usual course of business of NWD and is
in the interests of NWD and the NWD Shareholders as a whole and the terms
thereof are of normal commercial terms and are fair and reasonable so far as NWD
and the NWD Independent Shareholders are concerned. Accordingly, we advise the
NWD Independent Shareholders, and advise the NWD Independent Board
Committee to recommend, and we recommend, the NWD Independent Shareholders
to vote in favour of the ordinary resolution to be proposed at the EGM to approve
the 75% Widefaith Sale and Purchase Agreement and the transactions contemplated
thereunder.

Yours faithfully,
For and on behalf of

CIMB Securities (HK) Limited
Alex Lau

Head
Corporate Finance

Heidi Cheng
Deputy Head

Corporate Finance
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The following is the text of a letter from independent valuer, American Appraisal
China Limited, regarding the valuation of the fair market value of the 100% equity interest
in the business enterprise of CFC for the purpose of inclusion in this Circular.

6 December 2011

The Directors
New World Development Company Limited
30/F., New World Tower
18 Queen’s Road Central
Hong Kong

The Directors
NWS Holdings Limited
28/F., New World Tower
18 Queen’s Road Central
Hong Kong

Our Ref.: 11/2022

Dear Sirs,

VALUATION OF EQUITY INTEREST OF CHINESE FUTURE CORPORATION

Pursuant to the terms, conditions and purpose of an engagement agreement
dated 20 October 2011 (the “Engagement Agreement”) between NWS Holdings
Limited (“NWS”) and American Appraisal China Limited (“American Appraisal”)
and a reliance letter agreement (the “Reliance Letter Agreement”) dated 11
November 2011 between New World Development Company Limited (“NWD”) and
American Appraisal, we have performed an analysis of fair market value (the “CFC
Valuation”) of the 100% equity interest in the business enterprise of Chinese Future
Corporation (“CFC”). We understand that Moscan Developments Limited
(“Moscan”, a subsidiary of NWD and NWS) is contemplating the acquisition of 75%
equity interest of Widefaith Group Limited (“Widefaith”), which holds 51% equity
interest of CFC as its sole asset (the “Fourth Stage Acquisition”). As such, Moscan
will effectively acquire 38.25% equity interest in CFC through the Fourth Stage
Acquisition. The CFC Valuation is prepared as at 30 September 2011 (the “CFC
Valuation Date”) using assumptions provided by the management of NWS (the
“NWS Management”) and the management of CFC (the “CFC Management”)
(collectively, the “Management”).
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This letter identifies the business appraised, describes the scope of work, states
the basis of value, specifies key inputs and assumptions, explains the valuation
methodology utilized, and presents our conclusion of value. In preparing our report,
we aim to largely comply with the reporting requirements recommended by the
International Valuation Standards which are issued by the International Valuation
Standards Council. The depth of discussion contained in this letter is specific to the
needs of NWD and NWS for the intended use as stated below. Supporting
documentation concerning these matters has been retained in our work papers and
by NWS.

We understand that NWD and NWS, with our consent, will disclose this letter
in the circular for their independent shareholders’ approval and to The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) pursuant to the
requirements of the Rules Governing the Listing of Securities on the Stock Exchange.
No third party shall have the right of reliance on this letter and neither receipt nor
possession of this letter by any third party shall create any express or implied
third-party beneficiary rights.

Purpose of CFC Valuation

NWS intends to indirectly acquire 38.25% equity interest in CFC, which
indirectly owns 95% equity interest in Hangzhou Guoyi Expressway and Bridge
Management Co. Ltd. （杭州國益路橋經營管理有限公司） (the “Project Company”), a
company established in the People’s Republic of China to operate Hangzhou Ring
Road as referred to in the announcement made by NWS on 14 June 2011 and the
joint announcements made by NWD and NWS on 27 July 2011, 9 September 2011, 31
October 2011 and 17 November 2011. A traffic study of Hangzhou Ring Road dated
10 November 2011 (the “Traffic Report”) was undertaken by Architectural Design
Research Institute of South China University of Technology（華南理工大學建築設計研究
院）(the “Traffic Consultant”). With approval of NWD and NWS and as stipulated
by the Reliance Letter Agreement and the Engagement Agreement respectively in
formulating our opinion on the CFC Valuation through determination of the fair
market value of the Project Company, and calculation of the fair market value of
100% equity interest in CFC with regard to the Fourth Stage Acquisition, we relied
upon the completeness and accuracy of operational, and financial information
provided by the Management, including the Traffic Report.

The intended use of the CFC Valuation is to provide NWD and NWS additional
reference on the basis of the purchase price for the Fourth Stage Acquisition. The
purchase price in respect of the Fourth Stage Acquisition is a result of negotiations
between the contracting parties to the Fourth Stage Acquisition. The responsibility
for final determination of the agreed acquisition price of the Fourth Stage
Acquisition does not rest on American Appraisal. The results of our analysis should
not be construed to be a fairness opinion, a solvency opinion, or an investment
recommendation. It is inappropriate to use our valuation report for purpose other
than its intended use or by third parties. These third parties should conduct their
own investigation and independent assessment of the prospective financial
information and underlying assumptions.
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Basis of CFC Valuation

The CFC Valuation was prepared on the basis of fair market value standard
under the premise of continued use. Fair market value is defined as the price that
would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date.

Our opinion of value was established under the premise of continued use,
which reflects the condition where the buyer and the seller contemplate retention of
the business and related assets as part of current or forecast operations.

Business enterprise is defined for this appraisal as the total invested capital,
that is, equivalent to the combination of all interest-bearing debts, shareholders’
loans and shareholders’ equity. Alternatively, the business enterprise is equivalent to
the combination of all tangible assets (buildings, machinery and equipment),
long-term investment, net operating working capital and intangible assets of a
continuing business. Equity interest is equivalent to business enterprise value less
interest-bearing debts.

Traffic Report

The Traffic Report on the projected revenue of the Project Company was
prepared by the Traffic Consultant dated 10 November 2011. It provides the
projected revenue of the Project Company between 2011 and 2029. The Traffic
Consultant has been involved in several national road traffic projects in different
provinces in China including projects of listed companies and was hired by the NWS
Management as its traffic consultant in this CFC Valuation. A discussion with the
Traffic Consultant has been conducted to understand the assumptions,
methodologies and conclusions of the Traffic Report. We relied on the revenue
projections provided by the Traffic Consultant in forming our opinion of value.

Description of CFC

CFC, a company incorporated in the Cayman Islands with limited liability, is an
investment holding company and owns 100% equity interest of Chinese Future
Limited (“CFL”), a company incorporated in Hong Kong with limited liability. CFL
directly owns 95% equity interest in the Project Company, which is engaged in
operation of Hangzhou Ring Road.

Hangzhou Ring Road is an expressway which is situated in Hangzhou City of
Zhejiang Province, the PRC. The expressway has a length of 103.4 kilometers and is
connected to several major national expressways and links Hangzhou City and the
neighbouring provinces and cities such as Shanghai, Nanjing, Ningbo and Suzhou.

On 16 September 2005, the Project Company entered into agreements to acquire
the right (the “Concession Right”) to operate the Hangzhou Ring Road and since
then it has been being entitled to all the revenue and benefits derived from this road
until 31 December 2029.
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Financial Review of CFC

According to the audited consolidated financial statements of CFC, the net asset
value of CFC as at 31 December 2010 amounted to approximately US$367 million;
and the net profit after taxation and extraordinary items of CFC for the financial
year ended 31 December 2010 was approximately US$62 million. Based on the
unaudited consolidated management accounts of CFC, the cash balance was
approximately US$121 million as of the CFC Valuation Date. Debt balance of CFC as
of the CFC Valuation Date was approximately US$680 million in which, as advised
by the Management, the related interest expenses of certain outstanding debts of
approximately US$206 million are not tax deductible, therefore, no tax shield effect
will be resulted therefrom in the cash flow calculation.

Economic Overview

A sound appraisal of a business or business interest must consider current and
prospective economic conditions, in both the national economy and the industry or
industries with which the Project Company is allied. The major variables reviewed
in order to evaluate the overall state of the national economy include economic
growth, inflation rate and exchange rate. As China is the major market for the
Project Company, an overview of the economy of China is essential to develop this
outlook. The following economic discussion is extracted from Economic Intelligence
Unit “China: Country outlook” on 1 October 2011.

Economic Growth: The gross domestic product (“GDP”) growth of China in
2012-2016 will slow down to an average of 8.1% per year. This will largely reflect
moderating investment growth as higher input costs and rising interest rates make
property and infrastructure development more costly.

Inflation: Keeping inflation under control is now the Chinese Government’s
main policy challenge. Average consumer price inflation is estimated at 5.4% in 2011.
The Economist Intelligence Unit therefore expects consumer prices to rise by 4.1%
per year on average in 2012-2016.

Exchange Rates: China is under intense pressure from its trading partners, most
notably the United States, to allow the Renminbi to appreciate in a faster pace. It
was believed that the Renminbi will appreciate against the US dollar by an average
of 3.3% per year in 2012-2016, partly reflecting higher productivity growth in China
than in the United States.

Industry Overview

The industry discussion below was extracted from “China Toll Road Sector –
Solid growth with high dividend yield continues” published by Deutsche Bank (the
“Analyst”) on 24 January 2011.
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The Analyst was positive on China’s toll road sector given the Analyst’s healthy
projections for the industry in 2011-2012. The Analyst forecasted solid traffic growth,
mainly driven by rising automobile ownership and healthy economic growth. Road
investment should peak in 2010/2011, indicating that the impact from new traffic
diversion on existing expressways should abate. In addition, the Analyst believed
the impact from high-speed railways and “green lane policy” should be limited.
Despite an inflationary environment, the Analyst expected stable margins for the
expressway sector as most expressways have completed major road expansion/
acquisitions and their cost inputs have low exposure to inflation that could be fully
offset by improved internal controls and solid traffic growth. In addition, the
Analyst expected a tariff cut is unlikely to occur in the next three years. The sector
should enjoy steady organic traffic growth (10% per annum from 2010 to 2012) in
eastern and southern coastal China, comprising 7% from rising automobile
ownership growth and 3% from freight traffic driven by China’s economic
development.

Scope of Works and Key Assumptions

Our investigation included discussions with the Management and the Traffic
Consultant with regard to the history, operations and prospects of CFC, on-site
inspection, an overview of certain financial data, an analysis of the industry and
competitive environment, an analysis of comparable companies, and a review of
transactions, operating statistics and other relevant documents, whenever available.

We also made reference to or reviewed the following major documents and
data:

� audited financial statements of CFC, CFL and the Project Company for the
financial years ended 31 December 2006, 2007, 2008, 2009 and 2010;

� unaudited financial information of CFC, CFL and the Project Company for
the 9-month period ended 30 September 2011;

� copies of the asset purchase agreements all dated 16 September 2005;

� a copy of the Traffic Report;

� loan agreements entered into by CFC, CFL and the Project Company, the
facilities of which were outstanding as of the CFC Valuation Date;

� financial projection and the breakdown of major operating expenses
prepared by the Management;

� breakdown of historical revenue, cost of revenue and operating expenses of
CFC, CFL and the Project Company; and

� other documents that we considered relevant.
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We assumed that the data we obtained in the course of the CFC Valuation,
along with the opinions and representations provided to us by the Management are
true and accurate and accepted them without independent verification except as
expressly described herein. We have no reason to suspect that any material facts
have been omitted, nor are we aware of any facts or circumstances, which would
render the information, opinion and representations made to us to be untrue,
inaccurate or misleading. In arriving at our opinion of value, we have considered
the following principal factors:

� the stage of development of Hangzhou Ring Road;

� the historical costs, current financial condition and prospective financial
projections of the Project Company;

� the Traffic Report provided by the Traffic Consultant;

� the economic outlook for China and specific competitive environments
affecting the toll road industry;

� the legal and regulatory issues of the toll road industry in general and
other specific legal opinions relevant to the Project Company;

� the risks of the Project Company; and

� the experience of the Management.

Due to the changing environments in which the Project Company is operating,
a number of assumptions have to be made in arriving at our value conclusion. The
key assumptions adopted in the CFC Valuation are:

� no major changes are expected in the political, legal and economic
conditions in China;

� industry trend and market conditions for toll road industry in China will
continue to develop according to prevailing market expectations;

� there will be no major changes in the current taxation law and/or taxation
rates applicable to the Project Company, CFL and CFC;

� the operation of the Project Company will not be constrained by the
availability of finance;

� future exchange rates and interest rates movement will not differ
materially from prevailing market expectations; and

� the Project Company will retain competent management, key personnel
and technical staff to support its ongoing operations.
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Valuation Methodology and Assumptions

In the appraisal of the equity, or the net assets, of a business, regardless of their
diversity, location, or technological complexity, there are three basic approaches to
value. The descriptive titles typically attached to these approaches are cost, income,
and market. In normal circumstances, the appraiser is obliged to consider all three
approaches, as any, or perhaps all, may provide reliable measures of value.

Cost approach established value based on the cost of reproducing or replacing
the property less depreciation from physical deterioration and functional and
economic obsolescence, if present and measurable. This approach might be
considered the most consistently reliable indication of value for assets without a
known used market or separately identifiable cash flows attributable to assets
appraised.

Income approach is the conversion of expected periodic benefits of ownership
into an indication of value. It is based on the principle that an informed buyer
would pay no more for the property than an amount equal to the present worth of
anticipated future benefits (income) from the same or equivalent property with
similar risk.

Market approach considers prices recently paid for similar assets, with
adjustments made to the indicated market prices to reflect condition and utility of
the appraised assets relative to the market comparable. Assets for which there is an
established used market may be appraised by this approach.

To develop our opinion of value, the three generally accepted approaches to
value are considered: cost, market and income. We have not identified any market
transactions which are comparable because each toll road may be unique and may
have different considerations on transaction price which depends on many factors
such as location, toll rate, traffic volume, stage of operation and status of the toll
road assets. While useful for certain purposes, the cost approach is generally not
considered applicable to the valuation of a going concern, as it does not capture
future earning potential of the business. Thus both market approach and cost
approach were not utilized in the CFC Valuation. Therefore, we relied upon the
income approach, known as the discounted cash flow method, in forming our
opinion of value.

Income Approach

Under the discounted cash flow method, it explicitly recognizes that the current
value of an investment is premised upon the expected receipt of future economic
benefits such as periodic income, cost savings, or sale proceeds. Indication of value
is developed by discounting future net cash flow to the present value at a rate that
reflects both the current return requirements of the market and the risks inherent in
the specific investment.
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As the Project Company was set up for such toll road project, its capital
structure will change due to debt repayment or additional borrowing. The Adjusted
Present Value (the “APV”) method was used in order to exclude the distortion
resulting from the change in capital structure over the concession period. In the CFC
Valuation, the APV method values an enterprise or project by discounting projected
free cash flows at a rate of return assuming all-equity financing as fundamental
value (the “Fundamental Value”). The Fundamental Value then adds the present
value of tax shield effect and less total outstanding debt, to arrive at equity interest.

The major projection assumptions were listed as below:–

Revenue

Revenue is mainly driven by imposing toll charges on vehicles using the road
for transportation purposes. Vehicles are charged according to their type, weight and
the distance of road the vehicles have taken for transport. Standard toll charge of
each vehicle type is assumed unchanged over the period of the Concession Right.
Thus, the revenue growth would be driven by the increase in traffic and/or change
in traffic mix by vehicle type.

Historical traffic data, economic researches, transport indexes, etc., were
considered by the Traffic Consultant in their projection. According to the Traffic
Report, “Logistic Regression Method” and “Correction Coefficient Method” were
used for revenue estimation by the Traffic Consultant. “Logistic Regression Method”
considered mainly the trend of historical revenue data and then adjusted by several
factors, including projected economic growth, change of population, change in cargo
flow, etc., in order to form a natural logarithm regression model to project the future
revenue.

The revenue projection using “Correction Coefficient Method” considered both
the impact arising from the GDP growth on overall traffic flow increment and
change in the traffic mix of vehicles with different toll rates.

Year
GDP

Growth
Elasticity

Factor
Traffic

Growth

2010 9.00% 0.89 8.01%
2011 10.00% 1.16 11.56%
2012 10.00% 1.14 11.37%
2013 7.50% 1.01 7.60%
2014 7.50% 1.01 7.59%
2015 7.50% 0.96 7.19%
2020 5.00% 0.90 4.50%
2025 2.50% 0.66 1.65%
2029 2.50% 0.34 0.85%

Source: Traffic Report
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Year
Traffic Mix by Types of Vehicles

Unclassified Type 1 Type 2 Type 3 Type 4 Type 5 Type 6 Type 7 Total

2010 0.76% 85.33% 5.28% 2.22% 0.33% 5.55% 0.03% 0.50% 100%
2011 0.70% 85.54% 4.88% 2.06% 0.25% 5.85% 0.04% 0.68% 100%
2012 0.66% 86.14% 4.80% 2.01% 0.24% 5.62% 0.03% 0.50% 100%
2013 0.63% 87.29% 4.44% 1.82% 0.23% 5.08% 0.03% 0.48% 100%
2014 0.55% 87.59% 4.41% 1.70% 0.20% 5.06% 0.03% 0.46% 100%
2015 0.54% 88.09% 4.08% 1.60% 0.20% 5.04% 0.03% 0.42% 100%
2020 0.43% 90.75% 3.27% 1.20% 0.18% 3.81% 0.02% 0.34% 100%
2025 0.35% 92.56% 2.63% 0.92% 0.15% 3.10% 0.02% 0.27% 100%
2029 0.29% 93.47% 2.22% 0.74% 0.14% 2.90% 0.01% 0.23% 100%

Source: Traffic Report

Note: The types of vehicles are classified based on passenger capacity and/or weight of the
vehicles. Generally speaking, Type 1 refers to the type of vehicles with the smallest
passenger capacity and/or the lightest in weight while Type 7 refers to the type of vehicles
of the largest passenger capacity and/or the heaviest in weight. Unclassified vehicles
include government vehicles, which are generally exempted from paying toll fee.

Generally speaking, except for 2011, “Correction Coefficient Method” generated
the high-end of the future revenue projection while “Logistic Regression Method”
generated the low-end of future revenue projection.

The final conclusion (the “Base Case”) drawn by the Traffic Consultant was the
average of the estimation results between “Correction Coefficient Method” and
“Logistic Regression Method”. The following table shows annual revenue projection
generated from toll charge for the future years:

Year Base Case

Logistic
Regression

Method

Correction
Coefficient

Method
(RMB Million) (RMB Million) (RMB Million)

2010 (Actual) 1,506
Not

applicable
Not

applicable
2011 1,689 1,698 1,679
2012 1,811 1,750 1,873
2013 1,900 1,795 2,006
2014 1,993 1,834 2,153
2015 2,085 1,870 2,301
2020 2,421 2,006 2,835
2025 2,623 2,103 3,143
2029 2,623 2,103 3,143

In forming our opinion of value, only the Base Case revenue was adopted in
the CFC Valuation as these figures were the final conclusions of the Traffic Report.
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Cost of Revenue and Operating Expenses

Having discussed with the Management, two scenarios of projected cost of
revenue and operating expenses, namely, Cost Assumption Set 1 and Cost
Assumption Set 2, were adopted.

Cost of revenue refers to road maintenance fee, system maintenance fee, safety
facilities expenses and environmental expenses.

Operating expenses include employees’ salary, insurance, depreciation and
amortization expenses, business entertainment expenditures, vehicle usage fees,
overheads, etc. Non-cash expenses including depreciation and amortization expenses
were added back from net income when the free cash flow was derived. Overhead
expenses of CFC and CFL were assumed to be insignificant to the CFC Valuation
based on historical financial statements and confirmation with the Management.

Under the Cost Assumption Set 1, the projection of cost of revenue was mainly
constructed with reference to revenue growth of the Project Company. Based on
information gathered from our valuation due diligence including discussion with the
Management, the total cost of revenue was estimated to be approximately RMB135
million in 2011 and eventually to RMB379 million in 2029.

Operating expenses under the Cost Assumption Set 1 were assumed to grow
mainly with reference to the revenue growth of the Project Company. As a result, the
total operating expenses were estimated to be approximately RMB382 million in 2011
and eventually to RMB458 million in 2029.

Under the Cost Assumption Set 2, the projection of cost of revenue was
constructed based on inflation. Enquiring with the CFC Management, the Project
Company’s costs of revenue are mainly maintenance fees and special project fees
which are foreseen to be approximately RMB57 million in 2011. Inflation was
assumed as escalation factor for the cost projection in this case, and the costs would
increase with 5% per annum in our CFC Valuation. As a result, the total cost of
revenue will be approximately RMB57 million in 2011 and eventually to RMB137
million in 2029.

The projection of operating expenses under the Cost Assumption Set 2 was
constructed based on inflation of 5% per annum. As a result, the total operating
expenses were estimated to be approximately RMB395 million in 2011 and eventually
to RMB472 million in 2029.

Interest Expenses

The Project Company was expected to gradually repay the outstanding loan
amounted to approximately RMB3,027 million by installment and was expected to
have no debt from 2021 onwards. Per the Management, interest expenses of the
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Project Company would be tax deductible. The impact of the tax shield effect on
interest expenses of the Project Company on the future cash flow is further
discussed in subsequent section.

On the other hand, interest expenses of CFC and CFL would be non-tax
deductible and hence has no impact on the future cash flow.

Income Tax

According to the tax circular, Guofa [2007] No.39（國發[2007]39號）, issued by the
State Council of the People’s Republic of China in 2007, the Project Company will be
charged with 24% profit tax rate in 2011 and 25% from 2012 onward. Such required
tax rates will be applied in our cash flow calculation.

Although CFL is subject to Hong Kong profits tax rate of 16.5%, the sole income
of CFL is dividend income which is not taxable in Hong Kong. However, such
dividend income is subject to 5% withholding tax charged by the Chinese
government in relation to distribution of dividend outside Mainland China. Please
refer to the section “Additional CFC Valuation Considerations” below for detail.

CFC is not subject to any profits tax as it is a company incorporated in the
Cayman Islands.

Capital Expenditures

Capital expenditures (“CAPEX”) include purchase or improvement of highway
constructions and equipment.

It was suggested by the Management to assume no future CAPEX would be
required for the Project Company as all routine maintenance and major overhaul are
expensed in cost of revenue when spent. Thus, the depreciation and amortization
expense would be solely from the originally capitalized fixed assets and the
Concession Right.

Working Capital

Working capital is estimated at 0% of gross revenue since historical data of the
Project Company showed no significant working capital requirement over the years.

Discount Rate

The rate at which the annual net cash flows of the Project Company discounted
to present value is based on the estimated weighted average cost of capital
(“WACC”), which is equivalent to the unlevered cost of equity according to the APV
method as described above.
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The unlevered cost of equity for the CFC Valuation was developed through the
application of the Capital Asset Pricing Model (“CAPM”), which is the most
commonly adopted method of estimating the required rate of return for equity.
CAPM states that the cost of equity is the risk-free rate plus a linear function of a
measure of systematic risk (“Beta”) times equity market premium in general. In
estimating the Beta, we have observed the share price movement relative to overall
equity market index of two listed comparable companies in the toll road industry
with high proximity with the Project Company in terms of geographical location as
set out below. Comparable companies are generally regarded to be subject to the
same systematic risks as the Project Company.

Comparable Companies
Bloomberg

Code

Jiangsu Expressway Company Limited 177 HK
Zhejiang Expressway Co., Ltd. 576 HK

The computation of the estimated cost of equity is shown as follows:

Ke = Rf + �(ERP) + SCP + CSR

Where

Ke = Required rate of
return for equity

Rf = Risk-free rate of
return

= 4.10% The Rf is based on the yield on
Chinese government’s long-term
bond (maturity in 2041) as of the
CFC Valuation Date.

� = Unlevered Beta = 0.72 Unlevered Beta is a measure of the
relationship between industry risk
and the aggregate market in
all-equity scenario. It is based on
the unlevered Betas of the selected
comparable companies. Industry
risk shall have already included
the uncertainties inherently
applicable to the industry, for
example, the review on toll rate
standards for all the toll roads in
China as indicated recently by the
Chinese Government.
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ERP = Equity risk
premium

= 6.15% The ERP is the expected return of
the market (Rm) in excess of the
risk-free rate (Rf), or, is based on
US equity risk premium (extracted
from Morningstar Inc. SBBI
Yearbook 2011) plus the market
systematic risk in China.

SCP = Small-company
premium

= 1.98% The SCP is necessary due to the
small size of company not
captured by the CAPM. The SCP
was selected based on companies
in the low-cap decile (extracted
from Morningstar Inc. SBBI
Yearbook 2011).

CSR = Company specific
risk

= 0.4% CAPM only capture systematic
risks, which cannot be diversified
through holding a portfolio of
investments. In valuing a particular
business, company-specific risk
premium should be considered.
Taking into consideration the
reliance on revenue within a limited
area, a risk premium of 0.4% was
added based on our internal
assessment.

As such, our analysis concludes that a discount rate of 11% is considered
appropriate for valuing the Project Company.

Additional CFC Valuation Considerations

Adjustment of Tax Shield on Interest Expenses Attributable to the Loan Outstanding

Under the APV method, as the discount rate used was at all-equity financing
level, an adjustment was made by addition of the present value of tax shield arising
from the interest expenses on the outstanding loan balances of the Project Company
during the projection period. The discount rate used for calculation of the present
value of the tax shield was the after-tax cost of debt of 4.76%, which was based on
the latest borrowing cost of the Project Company at 6.35% and the standard tax rate
of 25%.
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Dividend Withholding Tax Adjustment

In the CFC Valuation, an adjustment equal to the present value of 5% on the
projected net income in each year during the concession period was deducted from
the present value of projected free cash flow to reflect the withholding tax for the
dividend to be distributed from the Project Company to CFL. WACC was applied for
discounting such withholding tax adjustment to present value.

Excess Cash

In the CFC Valuation, excess cash amounted to approximately RMB720 million,
which was derived by the cash balance as of the CFC Valuation Date less the
estimated operating expenses for one month, was added in forming our conclusion
of value.

In addition, there was a portion of dividend amounting approximately RMB102
million (equivalent to approximately US$16 million) which was related to the profit
for the year ended 31 December 2010. Such dividend was payable to Kaiming
Holdings Limited, the seller of the Fourth Stage Acquisition, by the Project Company
as of the CFC Valuation Date. Accordingly, for valuation purpose, such dividend
amount has been deducted from the equity interest of CFC in order to arrive at the
fair market value.

Discount for Lack of Marketability (“DLOM”)

The concept of marketability deals with the liquidity of an ownership interest,
that is, how quickly and easily it can be converted to cash if the owner chooses to
sell. The lack of marketability discount reflects the fact that there is no ready market
for shares in a closely held corporation. Ownership interests in closely held
companies are typically not readily marketable compared to similar interests in
public companies. Therefore, a share of stock in a privately held company is usually
worth less than an otherwise comparable share in a publicly held company.

In the CFC Valuation, option-pricing method was used as the primary method
to estimate the DLOM. Under option-pricing method, the cost of put option, which
can hedge the price change before the privately held shares can be sold, was
considered as a basis to determine the lack of marketability discount. Generally
speaking, the farther the valuation date is from an expected liquidity event, the
higher the put option value and thus the higher the implied DLOM.

In addition, the average of difference in historical median price-to-earning ratio
between listed companies and private companies based on empirical study as
appeared on the Mergerstat Yearbook 2011 was considered as a reasonableness check
in the determination of the DLOM.

Based on our analyses above, the DLOM of 12% was applied in the CFC
Valuation.
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Sensitivity Analyses

As part of the CFC Valuation, sensitivity analyses of value were performed. We
tested sensitivity of the CFC’s value by changing the following parameters:

� discount rates;

� revenue growth; and

� costs

Table 1 below shows sensitivity analysis on the fair market value of CFC was
made by varying the discount rate with revenue assumptions under the Base Case,
10% above the revenue of Base Case in each of projection period (“Base Case
+10%”) and 10% below the revenue of Base Case in each of projection period (“Base
Case -10%”), respectively.

Table 1 (In US$ Million)

Revenue Growth Discount Rates
Assumptions 10.0% 10.5% 11.0% 11.5% 12.0%

Base Case + 10% 1,308 1,253 1,201 1,151 1,104
Base Case 1,143 1,093 1,045 1,000 958
Base Case – 10% 978 933 890 850 812

(Assume Cost Assumption Set 1 was used)

Table 2 below shows sensitivity analysis on the fair market value of CFC was
made by varying the discount rate under the cost assumptions.

Table 2 (In US$ Million)

Discount Rates
Cost Assumptions 10.0% 10.5% 11.0% 11.5% 12.0%

Cost Assumption Set 1 1,143 1,093 1,045 1,000 958
Cost Assumption Set 2 1,242 1,188 1,136 1,089 1,043

(Assume Base Case Revenue Assumption was used)

Conclusion of Value

Based upon the investigation and analysis outlined above, it is our opinion that
the fair market value of 100% equity interest in the business enterprise of CFC as of
the CFC Valuation Date is reasonably stated in the range from UNITED STATES
DOLLARS ONE THOUSAND AND FORTY FIVE MILLION (US$1,045,000,000) to
UNITED STATES DOLLARS ONE THOUSAND ONE HUNDRED AND THIRTY SIX
MILLION (US$1,136,000,000).
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This conclusion of value is based on generally accepted valuation procedures
and practices that rely extensively on the use of numerous assumptions and the
consideration of many uncertainties, not all of which can be easily quantified or
ascertained.

We do not provide assurance on the achievability of any financial results
estimated by the Management because events and circumstances frequently do not
occur as expected; differences between actual and expected results may be material;
and achievement of the forecasted results is dependent on actions, plans, and
assumptions of Management.

We have not investigated the title to or any liabilities against the property
appraised.

We hereby certify that we have neither present nor prospective interests in
NWD, NWS, CFC, CFL and/or the Project Company or the value reported.

Respectfully submitted,
For and on behalf of

AMERICAN APPRAISAL CHINA LIMITED
Ricky Lee

Senior Vice President and Director

Note: Mr. Ricky Lee has been involved in business valuation for the purpose of joint venture, merger
and acquisition and public listing over 15 years and is a fellow member of the Association of
Chartered Certified Accountants, accredited senior appraiser of the American Society of
Appraisers and charterholder of the Chartered Financial Analyst.

This valuation was prepared under the supervision of Mr. Lee as project-in-charge with
significant professional assistance from Mr. William Leung and Ms. Daria Lau.
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The following is the text of a letter from PricewaterhouseCoopers, the reporting
accountant of the Company, for the purpose of inclusion in this Circular.

The Directors
New World Development Company Limited
30/F., New World Tower
18 Queen’s Road Central
Hong Kong

6 December 2011

Dear Sirs,

LETTER FROM THE REPORTING ACCOUNTANT ON THE DISCOUNTED
FUTURE ESTIMATED CASH FLOWS IN CONNECTION WITH THE BUSINESS
VALUATION OF CHINESE FUTURE CORPORATION

We have been engaged to report on the calculations of the discounted future
estimated cash flows on which the business valuation (the “CFC Valuation”) dated
6 December 2011 prepared by American Appraisal China Limited in respect of the
appraisal of the fair value of the 100% equity interests in the business enterprise of
the Chinese Future Corporation (“CFC”) is based. The CFC Valuation is set out in
Appendix I to the circular of New World Development Company Limited (“NWD”)
dated 6 December 2011 (the “Circular”) in connection with the acquisition of 75% of
the total issued shares of Widefaith Group Limited, which holds 51% equity interest
of CFC, by Moscan Developments Limited, an indirect subsidiary of NWD. The CFC
Valuation based on the discounted future estimated cash flows is regarded as a
profit forecast under Rule 14.61 of the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (the “Listing Rules”).

Directors’ Responsibility for the Discounted Future Estimated Cash Flows

The directors of NWD are responsible for the preparation of the discounted
future estimated cash flows in accordance with the bases and assumptions which are
set out on pages 38 to 48 of the Circular. This responsibility includes carrying out
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appropriate procedures relevant to the preparation of the discounted future
estimated cash flows for the CFC Valuation and applying an appropriate basis of
preparation, and making estimates that are reasonable in the circumstances.

Reporting Accountant’s Responsibility

It is our responsibility to report, as required by Rule 14.62(2) of the Listing
Rules, on the calculations of the discounted future estimated cash flows on which
the CFC Valuation is based. We are not reporting on the appropriateness and
validity of the bases and assumptions on which the discounted future estimated cash
flows are based and our work does not constitute any valuation of the CFC.

We conducted our work in accordance with the Hong Kong Standard on
Assurance Engagements 3000 “Assurance Engagements Other Than Audits or
Reviews of Historical Financial Information”. This standard requires that we comply
with ethical requirements and plan and perform the assurance engagement to obtain
reasonable assurance on whether the discounted future estimated cash flows, so far
as the calculations are concerned, has been properly compiled in accordance with the
bases and assumptions as set out on pages 38 to 48 of the Circular. We reviewed the
arithmetical calculations and the compilation of the discounted future estimated cash
flows in accordance with the bases and assumptions.

The discounted future estimated cash flows do not involve the adoption of
accounting policies. The discounted future estimated cash flows depend on future
events and on a number of assumptions which cannot be confirmed and verified in
the same way as past results and not all of which may remain valid throughout the
period. Our work has been undertaken for the purpose of reporting solely to you
under Rule 14.62(2) of the Listing Rules and for no other purpose. We accept no
responsibility to any other person in respect of our work, or arising out of or in
connection with our work.

Opinion

Based on the foregoing, in our opinion, the discounted future estimated cash
flows, so far as the calculations are concerned, has been properly compiled in all
material respects in accordance with the bases and assumptions as set out on pages
38 to 48 of the Circular.

PricewaterhouseCoopers
Certified Public Accountants
Hong Kong
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As the Business Valuation Report set out in Appendix I of this Circular is based on
discounted cash flow method, it is deemed to be a profit forecast under the Listing Rules.
The following is the text of a letter from the Board on such valuation for the purpose of
inclusion in this Circular.

6 December 2011

The Listing Division
The Stock Exchange of Hong Kong Limited
11th Floor, One International Finance Centre
1 Harbour View Street
Central, Hong Kong

Dear Sirs,

New World Development Company Limited (“NWD”) – Discloseable and
Connected Transaction

We refer to the Business Valuation Report dated 6 December 2011 and prepared
by American Appraisal China Limited (the “Valuer”) in relation to the valuation of
the fair market value of the 100% equity interest in the business enterprise of
Chinese Future Corporation, a company incorporated in the Cayman Islands with
limited liability, as at 30 September 2011 (the “Valuation”). The Valuation, which is
prepared based on the discounted cash flow method, is regarded as a profit forecast
under Rule 14.61 of the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited.

We have discussed with the Valuer about different aspects including the bases
and assumptions upon which the Valuation has been prepared, and reviewed the
Valuation for which the Valuer is responsible. We have also considered the letter
from our reporting accountant, PricewaterhouseCoopers, regarding whether the
Valuation was properly compiled so far as the calculations are concerned.

On the basis of the foregoing, we are of the opinion that the Valuation prepared
by the Valuer has been made after due and careful enquiry.

Yours faithfully,
For and on behalf of the board of directors of
New World Development Company Limited
Dr. Cheng Kar-Shun, Henry
Managing Director
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1. RESPONSIBILITY STATEMENT

This Circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors, having
made all reasonable enquiries, confirm that to the best of their knowledge and belief,
the information contained in this Circular is accurate and complete in all material
respects and not misleading or deceptive, and there are no other matters the
omission of which would make any statement in this Circular misleading.

2. DISCLOSURE OF INTERESTS BY DIRECTORS

(a) As at the Latest Practicable Date, the interests and short positions of the
Directors and chief executives of the Company in the shares or underlying
shares or debentures of the Company or any of its associated
corporation(s) (within the meaning of Part XV of the SFO) which were
required (a) to be notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests
and short positions, if any which they were taken or deemed to have
under such provisions of the SFO); or (b) to be entered in the register kept
by the Company under Section 352 of the SFO; or (c) to be notified to the
Company and the Stock Exchange pursuant to the Model Code for
Securities Transactions by Directors of Listed Issuers (the “Model Code”)
of the Listing Rules were as follows:

(I) Long position in shares

Number of shares

Personal
interests

Family
interests

Interests of
controlled

corporation Total

Approximate
% of

shareholding

The Company
(Ordinary shares of

HK$1.00 each)
Dr. Cheng Kar-Shun, Henry – 450,000 – 450,000 0.01
Dr. Sin Wai-Kin, David 7,090,930 70,647 – 7,161,577 0.18
Mr. Leung Chi-Kin, Stewart 201,807 – – 201,807 0.01
Mr. Chow Kwai-Cheung 86,341 – – 86,341 0.00
Mr. Ho Hau-Hay, Hamilton – – 658,765(1) 658,765 0.02
Mr. Liang Cheung-Biu,

Thomas 7,822 – – 7,822 0.00
Ms. Ki Man-Fung, Leonie 90,000 – – 90,000 0.00

Dragon Fortune Limited
(Ordinary shares of US$1.00

each)
Mr. Cheng Kar-Shing, Peter – – 15,869(2) 15,869 27.41
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Number of shares

Personal
interests

Family
interests

Interests of
controlled

corporation Total

Approximate
% of

shareholding

HH Holdings Corporation
(Ordinary shares of

HK$1.00 each)
Dr. Sin Wai-Kin, David 42,000 – – 42,000 7.00

Mega Choice Holdings
Limited (in liquidation)

(Ordinary shares of
HK$1.00 each)

Dr. Cheng Kar-Shun, Henry – – 420,585,070(3) 420,585,070 34.61

New World China Land
Limited

(Ordinary shares of
HK$0.10 each)

Dr. Cheng Kar-Shun, Henry 18,750,000 2,925,000 78,406,800(4) 100,081,800 1.74
Mr. Leung Chi-Kin, Stewart 790,000 – – 790,000 0.01
Mr. Chow Kwai-Cheung 126 – – 126 0.00
Mr. Lee Luen-Wai, John 83,600 – – 83,600 0.00
Mr. Cheng Chi-Kong,

Adrian 371,194 – – 371,194 0.01
Ms. Ki Man-Fung, Leonie 30,000 – – 30,000 0.00

New World Department
Store China Limited

(Ordinary shares of
HK$0.10 each)

Mr. Cheng Chi-Kong,
Adrian – – 1,107,000(5) 1,107,000 0.07

Ms. Ki Man-Fung, Leonie 20,000 – – 20,000 0.00

NWS
(Ordinary shares of

HK$1.00 each)
Dr. Cheng Kar-Shun, Henry 13,768,798 – 12,000,000(4) 25,768,798 0.76
Dr. Sin Wai-Kin, David 4,921 46 25,493,617(6) 25,498,584 0.75
Mr. Liang Chong-Hou,

David 246 – – 246 0.00
Mr. Cheng Kar-Shing, Peter 343,750 – 5,074,520(7) 5,418,270 0.16
Mr. Leung Chi-Kin, Stewart 2,608,000 – – 2,608,000 0.08
Mr. Chow Kwai-Cheung 14,033 – – 14,033 0.00
Ms. Ki Man-Fung, Leonie 15,000 – – 15,000 0.00

Sun City Holdings Limited
(Ordinary shares of

HK$1.00 each)
Mr. Cheng Kar-Shing, Peter – 80,000 3,570,000(8) 3,650,000 45.63
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Number of shares

Personal
interests

Family
interests

Interests of
controlled

corporation Total

Approximate
% of

shareholding

Sun Legend Investments
Limited

(Ordinary shares of
HK$1.00 each)

Mr. Cheng Kar-Shing, Peter – – 500(9) 500 50.00

YE Holdings Corporation
(Ordinary shares of

HK$1.00 each)
Mr. Leung Chi-Kin, Stewart 37,500 – – 37,500 1.50

Notes:

(1) These shares are beneficially-owned by a company in which Mr. Ho Hau-Hay,
Hamilton owns 40.0% of its issued share capital.

(2) 4,102 shares are held by a company wholly-owned by Mr. Cheng Kar-Shing,
Peter and 11,767 shares are held by Sun City Holdings Limited (“Sun City”), of
which Mr. Cheng Kar-Shing, Peter is deemed to be interested in 45.63% of its
issued share capital.

(3) These shares are beneficially-owned by companies which are wholly-owned by
Dr. Cheng Kar-Shun, Henry.

(4) These shares are beneficially-owned by a company which is wholly-owned by
Dr. Cheng Kar-Shun, Henry.

(5) These shares are beneficially-owned by a company which is wholly-owned by
Mr. Cheng Chi-Kong, Adrian.

(6) These shares are beneficially-owned by a company which is jointly-owned by
Dr. Sin Wai-Kin, David and his spouse.

(7) These shares are beneficially-owned by a company which is wholly-owned by
Mr. Cheng Kar-Shing, Peter.

(8) These shares are held by a company of which Mr. Cheng Kar-Shing, Peter has an
indirect interest of 49.58%.

(9) Mr. Cheng Kar-Shing, Peter is deemed to be interested in these shares by virtue
of his interests in Sun City.
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(II) Long position in underlying shares – share options

(i) the Company

Number of share options outstanding
as at the Latest Practicable Date with
exercise price per Share of HK$16.004

Name of Director Date of Grant
Exercisable

period
Exercisable

period Total
(Notes 1) (Notes 1)

Dato’ Dr. Cheng Yu-Tung 19 March 2007 40,495,324 – 40,495,324
Dr. Cheng Kar-Shun,

Henry
19 March 2007 40,495,324 – 40,495,324

Dr. Sin Wai-Kin, David 19 March 2007 332,835 – 332,835
Mr. Liang Chong-Hou,

David
19 March 2007 332,835 – 332,835

Mr. Yeung Ping-Leung,
Howard

19 March 2007 332,835 – 332,835

Dr. Cha Mou-Sing,
Payson

19 March 2007 332,835 – 332,835

Mr. Cheng Kar-Shing,
Peter

19 March 2007 221,889 1,331,351 1,553,240

Mr. Leung Chi-Kin,
Stewart

19 March 2007 39,385,862 – 39,385,862

Mr. Chow Kwai-Cheung 19 March 2007 – 1,331,351 1,331,351
Mr. Ho Hau-Hay,

Hamilton
19 March 2007 221,889 – 221,889

Mr. Lee Luen-Wai, John 19 March 2007 332,835 – 332,835
Mr. Liang Cheung-Biu,

Thomas
19 March 2007 221,889 – 221,889

Mr. Cheng Chi-Kong,
Adrian

19 March 2007 – 554,728 554,728

Ms. Ki Man-Fung, Leonie 19 March 2007 – 1,109,457 1,109,457

Notes:

(1) From 19 March 2007 to 18 March 2012.

(2) Divided into 5 tranches exercisable from 19 March 2007, 19 March 2008, 19
March 2009, 19 March 2010 and 19 March 2011 respectively to 18 March
2012.

(3) The cash consideration paid by each of the Directors for the grant of the
share options is HK$10.0.
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(ii) New World China Land Limited

Name of Director Date of grant
Exercisable

period

Number
of share
options

Exercise
price per

share
(Note) (HK$)

Dr. Cheng
Kar-Shun, Henry

29 December 2008 (1) 1,791,045 1.340
18 January 2011 (2) 2,000,000 3.154

Mr. Cheng
Kar-Shing, Peter

29 December 2008 (1) 727,612 1.340
18 January 2011 (2) 800,000 3.154

Mr. Leung Chi-Kin,
Stewart

29 December 2008 (1) 127,910 1.340
18 January 2011 (2) 200,000 3.154

Mr. Chow
Kwai-Cheung

29 December 2008 (1) 167,910 1.340
18 January 2011 (2) 200,000 3.154

Mr. Lee Luen-Wai,
John

29 December 2008 (1) 252,221 1.340
18 January 2011 (2) 300,000 3.154

Mr. Cheng
Chi-Kong, Adrian

29 December 2008 (1) 337,284 1.340
18 January 2011 (2) 1,500,000 3.154

Notes:

(1) Divided into 4 tranches exercisable from 30 January 2009, 30 January 2010,
30 January 2011 and 30 January 2012 respectively to 29 January 2013.

(2) Divided into 5 tranches exercisable from 19 February 2011, 19 February
2012, 19 February 2013, 19 February 2014 and 19 February 2015
respectively to 18 February 2016.

(3) The cash consideration paid by each of the above Directors for each grant
of share options is HK$10.0.
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(iii) New World Department Store China Limited

Name of Director
Date of
grant

Exercisable
period

Number
of share
options

Exercise
price per

share
(Note) (HK$)

Dr. Cheng Kar-Shun,
Henry

27 November
2007

(1) 1,000,000 8.66

Mr. Cheng
Chi-Kong, Adrian

27 November
2007

(1) 500,000 8.66

Note:

(1) Divided into 5 tranches exercisable from 27 November 2008, 27 November
2009, 27 November 2010, 27 November 2011 and 27 November 2012
respectively to 26 November 2013, provided that the maximum number of
share options that can be exercised during each anniversary year is 20% of
the total number of share options granted together with any unexercised
share options carried forward from the previous anniversary years.

(2) The cash consideration paid by each of the above Directors for the grant of
share options is HK$1.0.

(iv) NWS

Name of Director
Date of
grant

Exercisable
period

Number
of share
options

Exercise
price per

share
(Note) (HK$)

Dr. Cheng Kar-Shun,
Henry

21 August 2007 (1) 4,553,871 10.672

Notes:

(1) 40% of the share options are exercisable from 21 August 2008 to 20 August
2012 while the remaining 60% of the share options are divided into 3
tranches exercisable from 21 August 2009, 21 August 2010 and 21 August
2011 respectively to 20 August 2012.

(2) The cash consideration paid by the above Director for the grant of the
share options is HK$10.0.

APPENDIX IV GENERAL INFORMATION

– 58 –



(III) Long position in underlying shares – debentures

Fita International Limited (“Fita”)

Amount of debentures in US$ issued by Fita

Approximate
% to the

total
amount of

debentures
in issue

as at the
Latest

Practicable
DateName of Director

Personal
interests

Family
interests

Corporate
interests Total

Mr. Lee Luen-Wai,
John 1,000,000 1,000,000 – 2,000,000 0.27

(a) Save as disclosed in this Circular, as at the Latest Practicable
Date, none of the Directors, chief executives of the Company or
any of their associates had or deemed to have any interest or
short position in the shares, underlying shares or debentures of
the Company or any of its associated corporations (within the
meaning of Part XV of the SFO) which were required to be
notified to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including the interests
and short positions in which they were deemed or taken to have
under such provisions of the SFO), or which are required,
pursuant to Section 352 of the SFO, to be entered in the register
maintained by the Company referred to therein, or which were
required, pursuant to the Model Code contained in the Listing
Rules, to be notified to the Company and the Stock Exchange.

(b) Save as disclosed in this Circular, as at the Latest Practicable
Date, none of the Directors had any interest, direct or indirect, in
any assets which have since 30 June 2011, being the date to which
the latest published audited financial statements of the Company
were made up, been acquired or disposed of by or leased to any
member of the Group or are proposed to be acquired or disposed
of by or leased to any member of the Group.
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3. DISCLOSURE OF INTERESTS BY SUBSTANTIAL SHAREHOLDERS

As at the Latest Practicable Date, so far as is known to any Director or chief
executive of the Company, the following persons (other than Directors or chief
executives of the Company) had interests or short positions in the shares or
underlying shares of the Company which would fall to be disclosed to the Company
under the provisions of Divisions 2 and 3 of Part XV of the SFO as recorded in the
register required to be kept under Section 336 of the SFO:

Long position in shares

Number of shares held

Approximate
% of

shareholdingName
Beneficial

interests

Interests of
controlled

corporation Total

Cheng Yu Tung Family (Holdings)
Limited (“CYTFH”)(1) – 2,424,476,329 2,424,476,329 40.51

Cheng Yu Tung Family (Holdings II)
Limited (“CYTFH-II”)(2) – 2,424,476,329 2,424,476,329 40.51

Chow Tai Fook Capital Limited
(“CTFC”)(3) – 2,424,476,329 2,424,476,329 40.51

Chow Tai Fook (Holding) Limited
(“CTFHL”)(4) – 2,424,476,329 2,424,476,329 40.51

Chow Tai Fook Enterprises Limited
(“CTF”)(5) 2,198,067,824 226,408,505 2,424,476,329 40.51

Notes:

(1) CYTFH holds approximately 48.98% direct interest in CTFC and is accordingly deemed to
have an interest in the shares deemed to be interested by CTFC. Each of Dato’ Dr. Cheng
Yu-Tung, Dr. Cheng Kar-Shun, Henry and Mr. Cheng Kar-Shing, Peter is also a director of
CYTFH.

(2) CYTFH-II holds approximately 40.23% direct interest in CTFC and is accordingly deemed to
have an interest in the shares deemed to be interested by CTFC. Each of Dato’ Dr. Cheng
Yu-Tung, Dr. Cheng Kar-Shun, Henry and Mr. Cheng Kar-Shing, Peter is also a director of
CYTFH-II.

(3) CTFC holds approximately 74.07% direct interest in CTFHL and is accordingly deemed to
have an interest in the shares deemed to be interested by CTFHL. Each of Dato’ Dr. Cheng
Yu-Tung, Dr. Cheng Kar-Shun, Henry and Mr. Cheng Kar-Shing, Peter is also a director of
CTFC.

(4) CTFHL holds 100% direct interest in CTF and is accordingly deemed to have an interest in
the shares interested by or deemed to be interested by CTF. Each of Dato’ Dr. Cheng
Yu-Tung, Dr. Cheng Kar-Shun, Henry, Mr. Cheng Kar-Shing, Peter, Mr. Cheng Chi-Kong,
Adrian and Mr. Cheng Chi-Heng is also a director of CTFHL.

(5) CTF together with its subsidiaries. Each of Dato’ Dr. Cheng Yu-Tung, Dr. Cheng Kar-Shun,
Henry, Mr. Cheng Kar-Shing, Peter, Mr. Cheng Chi-Kong, Adrian and Mr. Cheng Chi-Heng is
also a director of CTF.
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4. COMPETING INTEREST

As at the Latest Practicable Date, according to the Listing Rules, the following
Directors had interests in the following businesses which were considered to
compete or were likely to compete, either directly or indirectly, with the businesses
of the Group other than those businesses where the Directors were appointed as
Directors to represent the interests of the Company and/or the Group:

Businesses which were considered to compete or
likely to compete with the businesses of the Group

Nature of
interest of
the Director
in the entityName of Director Name of entity Description of business

Dato’ Dr. Cheng
Yu-Tung

Shun Tak Holdings
Limited (“Shun Tak”)
group of companies

Property investment and
development, ferry
services and hotel
related services

Director

CTF group of companies Property investment and
development, hotel
operations and
transport

Director

Melbourne Enterprises
Limited
(“Melbourne”) group
of companies

Property investment Director

Lifestyle International
Holdings Limited
(“Lifestyle”) group of
companies

Department stores
operations and
property investment

Director

Dr. Cheng Kar-Shun,
Henry

International
Entertainment
Corporation group of
companies

Hotel operations Director

CTF group of companies Property investment and
development, hotel
operations and
transport

Director

HKR International
Limited (“HKR”)
group of companies

Property investment and
development and
property management

Director

Lifestyle group of
companies

Department stores
operations and
property investment

Director

Dr. Sin Wai-Kin,
David

Miramar Hotel and
Investment Company,
Limited (“Miramar”)
group of companies

Property investment and
development and hotel
operations

Director

Mr. Yeung
Ping-Leung,
Howard

Miramar group of
companies

Property investment and
development and hotel
operations

Director
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Businesses which were considered to compete or
likely to compete with the businesses of the Group

Nature of
interest of
the Director
in the entityName of Director Name of entity Description of business

Dr. Cha Mou-Sing,
Payson

HKR group of
companies

Property investment and
development and
property management

Director and
shareholder

Hanison Construction
Holdings Limited
group of companies

Construction, property
investment and
development

Director and
shareholder

Mr. Cheng
Kar-Shing, Peter

CTF group of companies Property investment and
development, hotel
operations and
transport

Director

Long Vocation
Investments Limited
group of companies

Property investment Director and
Shareholder

Mr. Chow
Kwai-Cheung

Flying Dragon Properties
Limited

Property investment Director and
Shareholder

Asia Leisure
Development Co. Ltd.

Property development Director

Mr. Cha Mou-Zing,
Victor

HKR group of
companies

Property investment and
development and
property management

Director and
shareholder

Hanison Construction
Holdings Limited
group of companies

Construction, property
investment and
development

Shareholder

Mr. Ho Hau-Hay,
Hamilton

Honorway Investments
Limited

Property development
and investment

Director and
shareholder

Tak Hung (Holding)
Company Limited

Property development
and investment

Director and
shareholder

Mr. Lee Luen-Wai,
John

Lippo Limited Property investment,
development and
management

Director

Lippo China Resources
Limited

Property investment,
development and
management

Director

Hongkong Chinese
Limited

Property investment,
development and
management

Director
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Businesses which were considered to compete or
likely to compete with the businesses of the Group

Nature of
interest of
the Director
in the entityName of Director Name of entity Description of business

Mr. Liang
Cheung-Biu,
Thomas

Bermuda Investments
Limited

Property investment Director

Greenwich Investors
Limited

Property investment Director

Lambda Enterprises
Limited

Property management Director

Miramar group of
companies

Property investment and
development and hotel
operations

Director

Mr. Cheng
Chi-Kong, Adrian

CTF group of companies Property investment and
development, hotel
operations and
transport

Director

Grandhope Properties
Limited

Property investment Director and
shareholder

Cheung Hung
Development
(Holdings) Limited

Property investment and
development

Director

International
Entertainment
Corporation group of
companies

Hotel operations Director

Mr. Cheng Chi-Heng CTF group of companies Property investment and
development, hotel
operations and
transport

Director

Save as disclosed above, as at the Latest Practicable Date, none of the Directors
and their respective associates was considered to have interest in any business apart
from the business of the Group, which competes or is likely to compete, either
directly or indirectly, with that of the Group.

As the Board is independent of the boards of the above-mentioned entities and
none of the above Directors can control the Board, the Group is therefore capable of
carrying on its businesses independently of, and at arm’s length from the businesses
of these entities.

5. DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had any existing or
proposed service contracts with any member of the Group which is not determinable
by the employer within one year without payment of compensation (other than
statutory compensation).
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6. DIRECTORS’ INTERESTS IN CONTRACTS OR ARRANGEMENTS

Pursuant to an agreement dated 5 August 1993 (the “Agreement”) made
between Hotel Property Investments (B.V.I.) Limited (“HPI”) and Renaissance Hotel
Holdings (B.V.I.) Limited, both being former subsidiaries of the Group, and CTF
Holdings Limited, HPI agreed to pay CTF Holdings Limited an annual fee in
accordance with the terms of the Agreement. The Agreement was assigned to New
World Hotels (Holdings) Limited, as subsidiary of the Group, on 25 July 1997. CTF
Holdings Limited was paid a fee of US$9.9 million (approximately HK$77.4 million)
for the year ended 30 June 2011. Dr. Cheng Kar-Shun, Henry, Director of the
Company is interested in this transaction to the extent that he has beneficial interests
in CTF Holdings Limited.

Save for contracts amongst group companies and the aforementioned
transaction, as at the Latest Practicable Date, none of the Directors was materially
interested, directly or indirectly, in any contract or arrangement entered into by any
member of the Group subsisting at the date of this Circular and which is significant
in relation to the business of the Group.

7. MATERIAL ADVERSE CHANGE

As at the Latest Practicable Date, none of the Directors was aware of any
material adverse change in the financial or trading position of the Group since 30
June 2011, the date to which the latest published audited financial statements of the
Group were made up.

8. QUALIFICATION AND CONSENT OF EXPERT

(a) Qualification of experts

The following are the qualification of the experts who have given their
opinions which are contained in this Circular:

Name Qualification

American Appraisal China
Limited

Independent Valuer

CIMB Securities (HK) Limited A corporation licensed to carry on Type 1
(dealing in securities), Type 4 (advising
on securities) and Type 6 (advising on
corporate finance) regulated activities
under the SFO

PricewaterhouseCoopers Certified Public Accountants
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(b) Consent of experts

As at the Latest Practicable Date, American Appraisal China Limited,
CIMB and PricewaterhouseCoopers have given and have not withdrawn their
written consent to the issue of this Circular with the inclusion therein of their
respective letters and report and references to their names in the form and
context in which they appear.

(c) Interests of expert

As at the Latest Practicable Date, American Appraisal China Limited,
CIMB and PricewaterhouseCoopers were not directly or indirectly interested in
any securities of any member of the Group or any right (whether legally
enforceable or not) to subscribe for or to nominate persons to subscribe for any
securities in any member of the Group nor did they have any direct or indirect
interest in any assets which had been, since 30 June 2011 (being the date to
which the latest published audited financial statements of the Company were
made up), acquired or disposed of by, or leased to, or were proposed to be
acquired or disposed of by, or leased to, any member of the Group.

9. MISCELLANEOUS

The English text of this Circular prevails over the Chinese text.

10. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection during normal
business hours at the registered office of the Company at 30th Floor, New World
Tower, 18 Queen’s Road Central, Hong Kong from the date of this Circular up to
and including the date of the EGM and at the EGM:

(a) the 75% Widefaith Sale and Purchase Agreement;

(b) the CFC Sale and Purchase Agreement;

(c) the Widefaith Sale and Purchase Agreement;

(d) the TCI Sale and Purchase Agreement;

(e) the letter from the Independent Board Committee, the text of which is set
out on page 21 of this Circular;

(f) the letter from CIMB, the text of which is set out on pages 22 to 33 of this
Circular;

(g) the Business Valuation Report from American Appraisal China Limited, the
text of which is set out in Appendix I to this Circular;
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(h) the letter from PricewaterhouseCoopers in relation to the discounted future
estimated cash flows, the text of which is set out in Appendix II to this
Circular;

(i) the letter from the Board in relation to the Business Valuation Report, the
text of which is set out in Appendix III to this Circular;

(j) the written consent from each of the experts referred to in the section
headed “QUALIFICATION AND CONSENT OF EXPERT” in this Appendix
IV; and

(k) this Circular.
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(incorporated in Hong Kong with limited liability)
(Stock Code: 0017)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of New
World Development Company Limited (the “Company”) will be held at Meeting
Room S221 (Harbour Road Entrance), Hong Kong Convention and Exhibition Centre,
1 Expo Drive, Wanchai, Hong Kong on Wednesday, 28 December 2011 at 11:00 a.m.
for the purpose of considering and, if thought fit, with or without amendments,
passing the following resolution as an ordinary resolution:

ORDINARY RESOLUTION

“THAT

(a) the Fourth Stage Acquisition (as defined in the circular of the Company
dated 6 December 2011 (the “Circular”) despatched to the shareholders of
the Company of which this notice forms part) pursuant to the terms and
conditions of the 75% Widefaith Sale and Purchase Agreement (as defined
in the Circular) together with all the transactions contemplated thereunder
be and are hereby confirmed, ratified and approved;

(b) the directors of the Company (the “Directors”) be and are hereby
authorized, for and on behalf of the Company, to take all steps necessary,
desirable or expedient in their opinion to implement and/or give effect to
the Fourth Stage Acquisition and all transactions contemplated thereunder
in accordance with the terms and conditions of the 75% Widefaith Sale and
Purchase Agreement and all other matters incidental thereto or in
connection therewith; and

(c) the Directors be and are hereby authorized, for and behalf of the Company,
to execute all such other documents, instruments and agreements and to
do all such acts or things deemed by them to be incidental or ancillary to,
or in connection with the matters contemplated under the 75% Widefaith
Sale and Purchase Agreement and to make such variation or amendment
and grant waiver of any matters relating thereto or in connection therewith
which in the opinion of the Directors is not of a material nature and is in
the interests of the Company.”

By Order of the Board
Wong Man-Hoi

Company Secretary

Hong Kong, 6 December 2011
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Notes:

1. Any member of the Company entitled to attend and vote at the meeting convened by the above
notice is entitled to appoint one or more proxies to attend and, on a poll, vote in his stead. A
proxy need not be a member of the Company.

2. To be valid, the form of proxy together with any power of attorney or other authority (if any)
under which it is signed or a notarially certified copy thereof, must be deposited at the Company’s
share registrar, Tricor Tengis Limited, at 26th Floor, Tesbury Centre, 28 Queen’s Road East, Hong
Kong not less than 48 hours before the time appointed for holding the meeting or any
adjournment thereof (as the case may be).

3. Delivery of an instrument appointing a proxy should not preclude such member from attending
and voting in person at the above meeting or any adjournment thereof and in such event, the
instrument appointing a proxy shall be deemed to be revoked.

4. In the case of joint holders of a share, any one of such joint holders may vote at the above
meeting, either in person or by proxy, in respect of such share as if he/she/it were solely entitled
thereto. If more than one of such joint holders are present at the above meeting, the vote of the
senior who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders. For this purpose, seniority shall be determined by the order in
which the names stand in the register of members of the Company in respect of the joint holding.

5. Voting on the above resolution will be taken by poll.

6. The translation into Chinese language of this notice is for reference only. In case of any
inconsistency, the English version shall prevail.

7. As at the date of this notice: (a) the executive directors of the Company are Dato’ Dr. Cheng
Yu-Tung, Dr. Cheng Kar-Shun, Henry, Dr. Sin Wai-Kin, David, Mr. Liang Chong-Hou, David, Mr.
Cheng Chi-Kong, Adrian and Mr. Cheng Chi-Heng; (b) the non-executive directors of the
Company are Mr. Cheng Kar-Shing, Peter, Mr. Leung Chi-Kin, Stewart, Mr. Chow Kwai-Cheung,
Mr. Liang Cheung-Biu, Thomas and Ms. Ki Man-Fung, Leonie; and (c) the independent
non-executive directors of the Company are Mr. Yeung Ping-Leung, Howard, Dr. Cha Mou-Sing,
Payson (alternate director to Dr. Cha Mou-Sing, Payson: Mr. Cha Mou-Zing, Victor), Mr. Ho
Hau-Hay, Hamilton and Mr. Lee Luen-Wai, John.
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