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New Rank City Development Limited

新協城市建設有限公司*

 (Incorporated in the Cayman Islands with limited liability)

DISCLOSURE OF ADDITIONAL INFORMATION and

FURTHER DELAY IN DESPATCH OF CIRCULAR IN RESPECT OF

THE ACQUISITION OF 49% EQUITY INTEREST

AND THE SHAREHOLDER'S LOAN IN FOUNTAINWOOD

Following the announcement made by the Company on 7th December, 2001, the Circular must be issued to Shareholders on the Despatch Day. As there are certain new developments in respect of the Acquisition which had not been previously announced and the terms of the shareholders' agreement to be entered into between the shareholders of Fountainwood are yet to be finalised, they may affect the funding arrangement of Fountainwood in the development of the Site. The Directors consider that the Circular should not be issued on the Despatch Day prior to the finalisation of the terms of the shareholders' agreement. The Stock Exchange has indicated that further extension would not be granted for the despatch of Circular, As a result, the Company failed to comply with rules 14.08(2) and 14.29(2) of the Listing Rules and the Stock Exchange reserves the right to take further actions against the Company and its directors.

It is currently expected that the Circular will be despatched to the Shareholders on or before 31st December, 2001.

As the Acquisition may or may not proceed, the Shareholders and the public should exercise caution in dealing in the Shares.



Reference is made to the announcement of New Rank City Development Limited ("the Company") dated 19th October, 2001 (the "Announcement") and the subsequent announcements dated 7th November, 2001 and 22nd November, 2001 in respect of the acquisition of 49% equity interest and the Shareholder's Loan in Fountainwood (the "Acquisition"). Unless the context requires otherwise, terms and expressions used herein shall have the same meanings as those defined in the Announcement.

Pursuant to the announcement made by the Company dated 7th December, 2001, the circular containing detailed information in respect of the Acquisition (the "Circular") will be despatched to the Shareholders on or before 14th December, 2001 ("Despatch Day"). As there are certain new developments in respect of the Acquisition which had not been previously announced and the terms of the shareholders' agreement to be entered into between the shareholders of Fountainwood are yet to be finalised, they may affect the funding arrangement of Fountainwood in the development of the Site. The Directors consider that the Circular should not be issued on the Despatch Day prior to the finalisation of the terms of the shareholders' agreement. The Company has previously applied for the delay in despatch of Circular as respectively stated in the announcements dated 7th November, 2001, 22nd November, 2001 and 7th December, 2001. The Stock Exchange has indicated that further extension would not be granted for the despatch of Circular. As a result, the Company failed to comply with rules 14.08(2) and 14.29(2) of the Listing Rules and the Stock Exchange reserves the right to take further actions against the Company and its directors.

Due to new developments in respect of the Acquisition since the date of the Announcement, we summarise below certain additional information for your attention:

(1)
Disposal of interest by Mr. Leung

Mr. Leung has agreed to dispose of his 41% equity interest in Fountainwood to Ultimega Limited ("Ultimega"), an independent third party, at a consideration of RMB60.0 million, payable by instalments, on 4th December, 2001. To facilitate the working capital of Fountainwood, Ultimega has agreed to grant a loan of not less than RMB300.0 million to Fountainwood;

(2)
Shareholders' Agreement

Upon completion of the Acquisition, the shareholders of Fountainwood will enter into a shareholders' agreement which stipulates the funding arrangement, management and operation of Fountainwood. Detailed terms of the shareholders' agreement have not been finalised as of the date of this announcement;

(3)
Supplemental Agreement

A supplemental agreement will be entered into between Mr. Leung and New Rank (BVI 1) to provide additional terms and conditions of the S&P Agreement mainly in the following aspects:

(i)
the provisions of further indemnities by Mr. Leung;

(ii)
acknowledgement of the sale of 41% equity interest in Fountainwood to Ultimega and the loan by 北京諾亞投資有限公司(Beijing Loi Ya Investment Management Limited) to Fountainwood.

Detailed information in relation to the Acquisition will be set out in the Circular which is expected to be despatched to the Shareholders on or before 31st December, 2001.

As the Acquisition may or may not proceed, the Shareholders and the public should exercise caution in dealing in the Shares.

By Order of the Board

Leung Kwo

Chairman

Hong Kong, 17th December, 2001

*  For identification purposes only
"Please also refer to the published version of this announcement in the Hong Kong i-mail"
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