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(incorporated in Hong Kong with limited liability)

CONNECTED TRANSACTION

The Directors are pleased to announce that on 6th February, 2002, the Company, Chow Tai Fook and Wee, an independent third
party property development company, together with a wholly-owned subsidiary of each of the Company and Wee, and Jade Gain
entered into a Shareholders” Agreement relating to Jade Gain which is the developer of the Project. The Company, Chow Tai Fook
and Wee have a direct or indirect shareholding of 45 per cent., 30 per cent. and 25 per cent. respectively in Jade Gain.

Chow Tai Fook together with its subsidiaries own approximately 38.10 per cent. of the issued share capital of the Company. Being
a controlling shareholder of the Company, Chow Tai Fook is regarded as a connected person of the Company for the purpose of
the Listing Rules on the Stock Exchange. Under the Listing Rules, the transactions contemplated under the Shareholders’
Agreement would constitute a connected transaction of the Company and are subject to the disclosure requirements under Rule
14.25 of the Listing Rules.

SHAREHOLDERS’ AGREEMENT

Date

6th February, 2002

Parties

Shareholders

(I)  the Company Subsidiary as to 45%

2) Chow Tai Fook as to 30%

3) the Wee Subsidiary as to 25%

Guarantors

(1) the Company, as guarantor for the performance of the obligations of the Company Subsidiary
(ii))  Wee, as guarantor for the performance of the obligations of the Wee Subsidiary
Board of Directors

The Board shall comprise 8 directors, four of whom will be appointed by the Company Subsidiary, two of whom will be appointed by
Chow Tai Fook and two of whom will be appointed by the Wee Subsidiary. The quorum for the meeting of the Board shall be constituted
by three directors with at least one director nominated by each of the Shareholders.

Financing

Financing of Jade Gain shall be by way of shareholders loans advanced by the Shareholders in their Relevant Proportions and, if
required, by the Company or the Company’s Subsidiary in its Relevant Proportion, Chow Tai Fook in its Relevant Proportion and Wee
or the Wee Subsidiary in its Relevant Proportion providing several guarantees or securities in accordance with the Relevant Proportions
in respect of any borrowing from banks and/or financial institutions by Jade Gain.

Information on the Project

Jade Gain is the developer of the Tseung Kwan O Station Development, Package One - Area 55b. On the same date on which the
Shareholders” Agreement was entered into, Jade Gain, the Company, Chow Tai Fook and Wee entered into the Development Agreement
with MTRC to carry out the Project at the Area 55b development site located adjacent to the MTR Tseung Kwan O Station. The Project
comprises the development and construction of residential accommodation, commercial accommodation and associated facilities at
Tseung Kwan O Town Lot No. 75 Area 55b development site located adjacent to the MTR Tseung Kwan O Station with a development
area of approximately 1,041,923 square feet. The total development costs (including capital and financial commitments) for the Project
are budgeted at approximately HK$2 billion, however, depending on various market and other factors, the final figure for the total
development costs may vary. It is expected that the development costs will be financed in the manner stated under the paragraph
“Financing” above. Accordingly, the Company may in future provide finance, guarantees and/or security in respect of 45 per cent. of
the estimated HK$2 billion development costs of the Area 55b development site. The Company’s portion of funding is expected to be
financed by its working capital.

Guarantors

Each of the Company, Chow Tai Fook and Wee has also, under the Development Agreement, provided a Guarantee to MTRC on a
several basis in proportion to their relevant attributable shareholding percentage in Jade Gain. Pursuant to their respective Guarantee,
each of the Company , Chow Tai Fook and Wee guarantees to MTRC the due and punctual performance and observance by Jade Gain
of 45%, 30% and 25% respectively of the obligations and liabilities of Jade Gain under or in connection with the Development
Agreement, and the due and punctual payment of 45%, 30% and 25% respectively of all moneys and liabilities due, owing or payable
to MTRC from or by Jade Gain under or in connection with the Development Agreement.

Under the Shareholders’ Agreement, each of the Guarantors and Chow Tai Fook and, where applicable, their respective subsidiaries
have also agreed in relation to, among other things, the obtaining and provision of funding to Jade Gain, and the provision of guarantees
and securities in relation thereto, in each case on a several basis in proportion to their respective attributable shareholding percentage
in Jade Gain.

Reasons for entering into the transactions

The Group is principally engaged in the business of property investment and development, infrastructure, services and
telecommunications, and the operations of the Group are focused in Hong Kong and the People’s Republic of China. The Company’s
participation in the Project and its entering into of the Development Agreement is in furtherance of its business of property development
in Hong Kong. As for the Shareholders’ Agreement, the Company wished to participate in the Project in a joint venture with parties
with whom the Company has a well-established relationship in property development projects. Chow Tai Fook, having successfully
participated in certain property projects with the Company in the past, was an ideal joint venture participant in the Project.

The Directors (including the independent non-executive Directors) consider that it is in the interests of the Company to enter into the
Shareholders’ Agreement, the Development Agreement and the Guarantee.

Connection between the parties

Chow Tai Fook together with its subsidiaries own approximately 38.10 per cent. of the issued share capital of the Company. Being a
controlling shareholder of the Company, Chow Tai Fook is regarded as a connected person of the Company for the purpose of the
Listing Rules on the Stock Exchange. Under the Listing Rules, the transactions contemplated under the Shareholders’ Agreement would
constitute a connected transaction of the Company and are subject to the disclosure requirements under Rule 14.25 of the Listing Rules.

Further details in relation to the transactions will be disclosed in the next published annual report of the Company.
Potential transaction between the Company and NWI

Reference is made to the joint announcement dated 28th January, 2002 made by the Company and NWI regarding potential internal
reorganization relating to the fixed line telecommunications business. The Company announce that it is still in negotiations with NWI
over the terms of such potential transaction and no final agreement has yet been reached.
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Hong Kong, 6th February, 2002

the board of directors of Jade Gain
Chow Tai Fook Enterprises Limited, a company incorporated in Hong Kong with limited
liability and the controlling shareholder of the Company

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

a wholly-owned subsidiary of the Company which is a shareholder as to 45% in Jade Gain

an agreement dated 6th February, 2002 entered into between MTRC, the Company, Chow
Tai Fook, Wee, and Jade Gain in relation to the development of the Project

the directors of the Company
the Company and its subsidiaries

deed of guarantee dated 6th February, 2002 provided by each of the Company, Chow Tai
Fook and Wee in favour of MTR in respect of the obligations of Jade Gain under the
Development Agreement

together, the Company and Wee, being the guarantors of the Company Subsidiary and the
Wee Subsidiary respectively under the Shareholders’ Agreement

Hong Kong dollars, the lawful currency of Hong Kong
the Hong Kong Special Administrative Region of the People’s Republic of China

Jade Gain Enterprises Limited, a company incorporated in Hong Kong with limited liability
and beneficially owned as to 45% by the Company, 30% by Chow Tai Fook and 25% by Wee

the Rules Governing the Listing of Securities on the Stock Exchange

MTR Corporation Limited, a company incorporated in Hong Kong with limited liability, the
shares of which are listed on the main board of the Stock Exchange

New World Infrastructure Limited, a company incorporated in the Cayman Islands with
limited liability, the shares of which are listed on the main board of the Stock Exchange
the development and construction of residential accommodation, commercial
accommodation and associated facilities at Tseung Kwan O Town Lot No. 75 Area 55b
development site located adjacent to the MTR Tseung Kwan O Station with a development
area of approximately 1,041,923 square feet

in proportion to each Shareholder’s respective shareholding percentage in Jade Gain
together, the Company Subsidiary, Chow Tai Fook and the Wee Subsidiary being all the
shareholders of the Company as at the date of the Shareholders’ Agreement

an agreement dated 6th February, 2002 entered into between the Company, the Company
Subsidiary, Chow Tai Fook, Wee, the Wee Subsidiary and Jade Gain in relation to Jade Gain
The Stock Exchange of Hong Kong Limited

Wee Investments (Pte.) Limited, a company incorporated in Singapore with limited liability,
an independent third party

a wholly-owned subsidiary of Wee which is a shareholder as to 25% in Jade Gain

By order of the board
NEW WORLD DEVELOPMENT COMPANY LIMITED
LEUNG CHI-KIN, STEWART
Company Secretary




