Please also refer to the published version of this announcement in the South China Morning Post.

Not for release or publication in or into the United States, Canada, Australia, the Republic of Ireland or Japan.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.

This announcement is not an offer to sell or the solicitation of an offer to buy any securities and neither this announcement nor anything herein forms the basis for any contract or commitment whatsoever. Neither this announcement nor any copy thereof may be taken into in the United States or to any US Persons. Securities may not be offered or sold in the United States absent registration or an exemption from registration, and the securities described herein are not being registered, offered or sold in the United States, Canada, Australia, the Republic of Ireland or Japan. The offer of securities to be made outside of the United States to Qualifying Shareholders will be made by means of a prospectus which may be obtained from the Company. The offer is not available to Excluded Shareholders. The prospectus will contain detailed information about the Group and management, as well as financial statements.

PACIFIC CENTURY CYBERWORKS LIMITED
(盈科數碼動力有限公司)

(Incorporated in Hong Kong with limited liability)

ANNOUNCEMENT

TERMS OF THE PROPOSED US$1.1 BILLION CONVERTIBLE BOND

ISSUE AND

CLARIFICATION OF THE RIGHTS ISSUE TIMETABLE

Terms of the proposed Convertible Bond Issue have been determined.
The appropriate description of the Convertible Bonds is “direct, unconditional, unsubordinated and unsecured debt”.

The Directors would like to clarify the expected timetable in relation to the Rights Issue.

CONVERTIBLE BONDS

The Board of Directors of Pacific Century CyberWorks Limited (the “Company”) refers to the announcement (the “Announcement”) of the Company dated 23 October 2000. Terms defined in the Announcement shall have the same meaning when used herein unless the context requires otherwise.

The Directors are pleased to announce the determination of the following terms in relation to the Convertible Bonds:

Interest rate:
3.5% per annum payable annually in arrears.

Initial Conversion Price:
US$1.0083 (being approximately HK$7.865 as converted at an exchange rate of HK$7.8 = US$1.0) subject to adjustments, both before and after the Closing Date. Such price represents a premium of approximately 21% over the closing price of HK$6.50 per Share on the Stock Exchange on 20 October 2000, being the trading day immediately before the suspension of trading in the Shares on 23 October 2000. This represents a premium of approximately 37% over the closing price of HK$5.75 per Share on 24 October 2000, being the date of this announcement.

Redemption yield:
A premium to the principal amount of the Convertible Bonds which will give a yield to maturity of 7% per annum.

Assuming full conversion of the US$600 million Convertible Bonds (without exercise of the Option) into Shares at the initial conversion price of US$1.0083 per Share (subject to adjustment), and based on an assumed exchange rate of HK$7.80= US$1.00, the Company will issue approximately 595,041,322 new Shares, representing:

--
approximately 2.8% of the existing issued share capital;

--
approximately 2.6% of the issued share capital as enlarged by the Rights Shares and the Warrant Shares;

--
approximately 2.5% of the issued share capital of the Company as enlarged by the Rights Shares and the Warrant Shares and Shares to be issued upon conversion of the US$600 million Convertible Bonds; and

--
approximately 2.5% of the issued share capital of the Company as enlarged by the Rights Shares and the Warrant Shares and Shares to be issued upon conversion of the US$600 million Convertible Bonds and the US$500 million Convertible Bonds but without taking into account Shares which may be issued upon conversion of the Telstra Convertible Bond.

Shareholders and potential investors in the securities of the Company are reminded that completion of the US$600 million Bond Subscription Agreement and the US$500 million Bond Subscription Agreement (together the “Subscription Agreements”) is subject to satisfaction of various conditions as set out in full in the relevant Subscription Agreements which conditions have not yet been satisfied. The principal conditions are summarised in the Announcement.

The Board would also like to clarify the description of the ranking of the Convertible Bonds should be as follows:

Ranking: Direct, unconditional, unsubordinated and unsecured debt

For the avoidance of doubt, the ranking of the Convertible Bonds is more appropriately described as “direct, unconditional, unsubordinated and unsecured debt” rather than “senior subordinated” or “senior unsubordinated debt” as stated in the Announcement and restated in the teletext announcement issued this afternoon.
RIGHTS ISSUE

In relation to the Rights Issue, the Directors would also like to clarify that the dates for the following in the expected timetable should be as follows:

2000

Certificates for fully paid Rights Shares and 
Warrants expected to be despatched on or before …………………………..Tuesday, 5 December

Refund cheques in respect of wholly or partly 
unsuccessful application for excess Rights Shares 
expected to be despatched on or before …………………………………….Tuesday, 5 December

First day of dealings in the fully paid Rights Shares and Warrants ……Thursday, 7 December *
*
Instead of Wednesday, 6 December, 2000 as stated in the Announcement. 

Shareholders and investors should exercise caution in their dealings in the securities of the Company. Further announcements in respect of the Convertible Bonds and Rights Issue will be made by the Company as and when appropriate.

By Order of the Board
Donald J. Hess
Company Secretary
Hong Kong, 24 October, 2000
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