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PACIFIC CENTURY CYBERWORKS LIMITED

電 訊 盈 科 有 限 公 司

(Incorporated in Hong Kong with limited liability)

CLARIFICATION ANNOUNCEMENT REGARDING THE APPLICATION OF 

CHAPTER 14 OF THE LISTING RULES TO THE COMPANY

The directors of Pacific Century CyberWorks Limited (the "Company") have noted recent press reports which appear to reflect a misunderstanding of the waiver granted to the Company with respect to the application of The Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the "Listing Rules") and wish to clarify that the Listing Rules apply in all respects to the Company except to the extent modified by the limited waiver (the "Limited Waiver") referred to in the Company's announcement dated March 29, 2001 as further clarified below.


The directors of the Company (the "Directors") have noted recent press reports which appear to reflect a misunderstanding of the Limited Waiver granted to the Company by the Exchange with respect to the application of certain provisions of the Listing Rules to the Company. In this regard, the Directors refer to the Company's announcements dated March 28, 2001 and March 29, 2001.

The Directors wish to clarify that the Listing Rules apply in all respects to the Company except to the extent modified by the Limited Waiver.

Chapter 14 of the Listing Rules requires listed companies to disclose details of certain categories of transactions, to send a circular to shareholders and to publish an announcement in the newspapers giving information about certain categories of transactions and, in the case of certain material transactions or transactions with connected persons (as defined in the Listing Rules), to obtain shareholders' prior approval. Certain categories of transactions are not subject to any disclosure or approval requirements at all.

The level of disclosure required generally depends on the size and nature of the transaction, and transactions are generally classified in accordance with four tests, which are commonly referred to as:

(i)
the "assets test";

(ii)
the "profits test";

(iii)
the "consideration test"; and

(iv)
the "equity test".

The application of the "assets test" and the "consideration test" depend on a determination of the net tangible assets of the listed company. If the net tangible assets of the listed company are negative, virtually every transaction (however minor) would be subject to prior shareholder approval if the relevant provisions of the Listing Rules were to be strictly applied. For a company of the scale and scope of operations of the Company, the Directors consider that this would be impracticable and unduly burdensome.

Accordingly, as noted in the Company's announcement dated March 29, 2001, upon the application of the Company following the acquisition of PCCW-HKT Limited (formerly Cable & Wireless HKT Limited) in August 2000, the Exchange agreed that the "assets test" (as defined in rule 14.09(1) of the Listing Rules) and the "consideration test" (as defined in rule 14.09(3) of the Listing Rules) would be determined in accordance with the following:

The Company may disregard the "assets test" and the "consideration test" for purposes of classifying notifiable transactions (other than "connected transactions") into the categories of "very substantial acquisition", "major transaction", "discloseable transaction" and "share transaction" (each as defined in the Listing Rules) provided that:

(i)
the value of the assets (as defined in paragraph 3.4 of Practice Note 13) being acquired or realised does not exceed HK$2,000 million; and

(ii)
the aggregate value of the consideration given or received for the assets being acquired or realised, as the case may be, does not exceed HK$2,000 million.

The Company especially wishes to emphasise that the "profits test", the "equity test" and other relevant provisions of the Listing Rules continue to apply to all potentially notifiable transactions under Chapter 14 of the Listing Rules, including all connected transactions, notwithstanding the granting of the Limited Waiver with respect to the "assets test" and the "consideration test". Accordingly, the Company will continue to comply with all the relevant requirements for notifiable transactions under the Listing Rules, except to the extent modified by the Limited Waiver.

As noted in the Company's announcement dated March 29, 2001, the Limited Waiver was granted by the Exchange on condition that it was subject to review by the Exchange at the time the Company announced its audited results for the year ended December 31, 2000. The Company intends to seek such review as soon as the full audited consolidated accounts for the year ended December 31, 2000 are available, and will apply for such further waivers as may be appropriate. Pending the completion of this review, the above thresholds will continue to apply for the purposes of the "assets test" and the "consideration test" under Chapter 14 of the Listing Rules.

The Directors have noted that some commentators have expressed concern about the negative net tangible asset position of the Company and wish to point out that this potential position was disclosed at page 247 of the Composite Document dated May 26, 2000. The Company intends to provide details of notifiable transactions which fell within the Limited Waiver in its Annual Report for the year ended December 31, 2000.

Other than the Limited Waiver described above, there are no other ongoing waivers granted to the Company by the Exchange.

By Order of the Board

Donald J. Hess

Company Secretary

Hong Kong, March 31, 2001

"Please also refer to the published version of this announcement in the South China Morning Post-Classified"
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