FEREERRAE
BY COURIER

Exemption No. 82-523
Date : 21 February, 2002

Securities and Exchange Comm \\\\\\\\\\\\\\g\\l\\(\)\\l\\\\\\\\\\\\\\\\\\\\\\\\\

Division of Corporate Finance = | 5467 //\ C -
CITIC PACIFI

Office of International Corporate
Room 3045 (stop 3-4) ‘
Judiciary Plaza

450 Fifth Street, N.'W.
Washington D.C. 20549

USA

Dear Sirs,
Re: CITIC Pacific Limited (“the Company”)

For the purpose of continuing to claim exemption pursuant to Rule 12g 3-2(b) under
the Securities Exchange Act of 1934, we hereby furnish to the Commission the
information required by Rule 12g 3-2(b). -

Set out in the annexure is a list of information, copies of which are enclosed herewith,
that the Company since October 12, 2001, being the date of the letter applying for the
aforesaid exemption, (1) made or was required to make public pursuant to the laws of
Hong Kong (it) filed or was required to file with the Stock Exchange of Hong Kong
Limited (the “HKSE”) on which the securities of the Company are traded and which
was made public by the HKSE; and (iii) distributed or was required to distribute to the
holders of the securities of the Company.

Also set forth therein in connection with each item is (i) the date on which the
particular item was or is required to be made public, filed with the HKSE, or
distributed and (ii) the entity requiring that item be made public, filed with the HKSE
or distributed.

Please feel free to contact the undersigned should you have any question concerning
the above.

Thank you for your attention.

Yours faithfully, | ROQESSE@

For and on behalf of _
CITIC PACIFIC LIMITED ST y 200 ‘9 0\
| THOMS
M"\]’“ FIN
Alice Tso )

Company Secretary

Encl.
AT ww/LTR-1810

CITIC PacificLtd 32nd Floor, CITIC Tower, 1 Tim Mei Avenue, Central, Hong Kong

Tel: 2820 2111 Fax: 2877 2771  Email: contact@citicpacific.com  Web Site: www.citicnacifie com



Exemption No. 82-5232

Annexure

CITIC Pacific Limited

ist of Informati h in r 12,2001 (i I was requir
mak 1i 1 H ng (i) fi requir fil

1. Document : Monthly Return on Movement of Listed Equity Securities (5 sets)
Date : September 2001 — January 2002
Entity Requiring Item :  HKSE (pursuant to the Rules Governing the Listing of
Securities on the HKSE (“HKSE Listing Rules”))

2. Document : Form of Share Buyback Report to HKSE (5 sets)
Date : September 2001
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)

3.  Document : Return by a Company Purchasing its Own Shares (2 sets)
Date : September 2001

Entity Requiring Item : Hong Kong Companies Registry

4. Document : Notification of Changes of Secretary and Directors (2 sets)
Date : October 2001 — December 2001

Entity Requiring Item : Hong Kong Companies Registry

5. Document: Press Announcement of Connected Transaction - Acquisition of
Eldwin Corporation and Ambest Company Limited from China International
Trust & Investment Corporation Hong Kong (Holdings) Limited (“CITIC HK”)
Date : 21% December, 2001 '

Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)




Document :  Circular in connection with Connected Transaction — Acquisition
of Eldwin Corporation and Ambest Company Limited from CITIC HK and
Proxy Form

Date : 2™ January, 2002

Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)

Document :  Press Release in connection with the disposal of the entire interest
in China Express No.1 Backbone Network and acquisition of an option

Daté : 14™ January, 2002

Entity Requiring Item : None. Made public by the Company voluntarily.

Document :  Press Announcement of Connected Transaction - Sale of interests
in the China Express No.1 Backbone Network to CITIC HK and acquisition of
an option

Date : 14™ January, 2002

Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)

Document :  Circular in connection with Connected Transaction — Sale of
interests in the China Express No.l Backbone Network to CITIC HK and
acquisition of an option, and Proxy Form

Date : 22" January, 2002

Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)




Monthly Return On Movement of Listed Equity Securities
For the month ended 30th September, 2001

N s :

b LA
To : The Listing Division of The Stock Exchange of Hong Kong Limited \618 25 % \Q\
CC: The Rescarch & Planning Depantment of The Stock Exchange of Hong Kong mecd\:\ & 02 \\-‘

\}\\\ ‘Vh A{fgx

\w\
From: __ CITIC Pacific Limited \7&\ /«
(Name of Company) T

Alice Tso Mun Wai Tel No.- 2820-2111
(Name of Responsible Official)

Daee: 9th October, 2001

(A) Information on Types of Listed Equity Sccuritics :
(please tick wherever applicable)

L. Ordinary shares : . 2. Preference shares :
Q(Other classes of shares : please specify shares
4. Warrants : please specify :

(B) Movement in Authorised Share Capital:

No. of mrdioaax shares/

b 241340 5.8:0 91 4.4 Par Value Authorised Share Capital
olbereinssesof shares —(HK$) (HKS)
Balance at close .
of preceding month 3,000,000,000 0.40 1,200,000,000
Increase/(Decrease)
(EGM approval date): _— _ , _—
)
Balance at close 3,000,000,000 0.40 1,200,000,000
.of the month SE=ss=ssssssons

(C) Movement in Issued Share Capital:

No. of No. of Preference No. of other
@rhmary shares shares classes of shares
Balance at close : .
of preceding month: 2,196,000,160 - -
Increase/(Decrease) _— —
during the month 6,220,000
Balance at close 2,189,780,160 - -

of the month : B S e F L CE s =——=mm—os = == -

AR



-

(D) Dectails of Movement ;
* pleasc delete and insert ‘N/A" whercver inapplicable

TYPE OF SECURITIES IN MOVEMENT DURING SECURITIES IN {IN NO. OF NEW
SECURITIES {ISSUE AT CLOSE THE MONTH ISSUE AT SHARES ARISING
OF PRECEDING CLOSE OF THE |THEREFROM
MONTH MONTH
SHARE OPTIONS® No. of Options | Granted [Exerciscd No. of Options ]
Type N/A
1.
Exercise price:
HKS
2. -
Exercise price:
HKS
WARRANTS* Nominal Value | Excrcised Nominal Value
Date of Expiry y/a (HK$) (HKS) (HKS)
1.
Subscription price:
HK3
2.
Subscription price:
HKS .
CONVERTIBLES* Converted
Class  N/a Units (Units) Units
Convertible price:
HKS
OTHER ISSUES OF
SHARES*
Rights Issue Price : Issue and allotment Date :
Placing Pricc : Issue and allotment Date:
Bonus Issue Issuc and allotment Date:
Scrip Dividend Issue and allotinent Date ¢
Repurchase of share Canccllation Datc: Please refer fo the attached
Redemption of share Redemption Datc :  sheet
Consideration issue Price: Issue and allotment Date :
Others Price: Issue and allotment Date :
{please specify)
Total No. of erdinary sharcs/preferenee-sharesfotherelasses of-shares—
. . 6,220,000 _
+ncreased/(decreased) during the month: SEESESSS
Authorised Signatory:
Remarks :
]
Name : Alice Tso Mun Wai
Title : Company Secretary
Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market
data at the sole discretion of the Stock Exchange without prior notification to the company/issuer. -

i




(D) Details of Movement :

OTHER ISSUES OF SHARES :

Repurchase of Share :

Cancellation Date No. of Shares
10™ September, 2001 507,000

13" September, 2001 528,000

14™ September, 2001 1,081,000
17" September, 2001 863,000

18™ September, 2001 1,967,000
19" September, 2001 220,000

25" September, 2001 1,054,000
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’ Monthly Return On Movement of Listed Equity Securities
For the month ended  3lst October, 2001

To : The Listing Division of The Stock Exchange of Hong Kong Limited
CC: The Research & Planning Department of The Stock Exchange of Hong Kong Limited

From : CITIC Pacific Iimited

(Name of Company)

Alice Tso Mun Wai Tel No - 2820-2111

(Name of Responsible Official)
Date 7th November, 2001

(A) Information on Types of Listed Equity Sccurities ¢
(please tick wherever applicablc)

1. Ordinary shares : . 2. Preference shares -
. Other classes of shares : please specify shares
4. Warrants : plcase specify :

{B) Movement in Authariscd Share Capital:

No. of mrdimarx shares/

P rAEE KRR S : Par Value Authorised Share Capital

piberelnssosof shares — (HKS$) (HK®)
Balance at close
of preceding month 3,000,000,000 0.40 1,200,000,000
Increase/(Decrease)
(EGM approval date): — — —

)

Balance at close 3,000,000, 000 0.40 1,200,000,000

of the month

{C) Movement in Issucd Share Capital:
No. of No. of Preference No. of other
QriHuax shares shares classes of shares
Balance at close :
of preceding month: 2,189,780,160 - -
Increase/(Decrease) e e
during the month i
Balance at close 2,189, 780,160 — —
Of lhe n]onlh : ______ moDEm====== =—m=momTmsmosm== —

12



’(l')) Details of Movement :

* please delete and insert ‘“N/A* wherever inapplicable

TYPE OF SECURITIES IN . MOVEMENT DURING SECURITIES IN |IN NO. OF NEW
SECURITIES ISSUE AT CLOSE THE MONTH ISSUE AT SHARES ARISING
OF PRECEDING ‘ CLOSE OF THE {THEREFROM
MONTH MONTH
SHARE OPTIONS* No. of Options | Granted {Exercised{ Cancelled | No. of Options
Type N/a
1.
Exercise price:
HKS
2~ p_—
Exercise price:
HKS '
WARRANTS* Nominal Value | * Excrcised Nominal Value
Date of Expiry y/a (HKS) (HKS) (HK$)
1.
Subscription price:
HKS
2.
Subscription price:
HKS .
CONVERTIBLES* Converted
Class  N/a Units (Units) Units
Convertible price:
HKS__
OTHER ISSUES OF
SHARES* N/A
Rights Issue Price : Issue and allotment Date :
Placing Pricc ¢ Issuc and allotment Date:
Bonus Issue Issue and allotment Date:
Scrip Dividend v o Issuc and allotinent Date :
Repurchase of share Canccllation Datc :
Redemption of share Redemption Datc -
Consideration issue Price: Issue and allotment Date :
Others Price: Issue and allotment Date :
(please specify)
Total No. of ordinary shares/preference shares/other classes of shares N/A
increased/(decreased) during the month:
Authorised Signatory:
Remarks :
e\
Name : Alice ']'Z‘so\‘lblun Wai
Title : Company Secretary
Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market
data at the sole discretion of the Stock Exchange without prior notification to the company/issuer.
212




Monthly Return On Movement of Listed Equity Securities

For the month ended

30th November, 2001

To : The Listing Division of The Stock Exchange of Hong Kong Limited
CC: The Research & Planning Department of The Stock Exchange of Hong Kong Limited

From: ___ CITIC Pacific Limited

FORM 1

(Name of Company)

Alice Tso Mun Wai

Tel No.:

(Name of Responsible OfTicial)

Date 4th December, 2001

2820-2111

(A) Information on Types of Listed Equity Sccuritics :

(please tick wherever applicable)
1. Ordinary shares :
Q( Other classes of shares :

4. Warrants :

please specify :

2. Prefercnce shares :

shares

please specify :

(B) Movement in Authaorised Share Capital:

Balance at close
of preceding month

Increase/(Decrease)
(EGM approval date):
)

Balance at close
of the month

No. of Erdtoaxx shares/
PO CRBX RN

wiberelassosof shargs

3,000,000,000

“3,000,000,000

Par Value
(HK$)

Authorised Share Capital
(HK$)

0.40

1,200,000,000

0.40

1,200,000,000

(C) Movement in Issucd Share Capital:

Balance at close

No. of
Qrdimarx shares

of preceding month: 2,189,780,160
Increase/(Decrease)

during the month —

Balance at close 2,189,780,160

of the month :

No. of Preference

shares

No. of other
classes of shares

U2




(D) Dectails of Movement :
* please deletc and insert ‘N/A’ wherever inapplicable

[—;YPE OF SECURITIES IN MOVEMENT DURING SECURITIES IN [IN NO. OF NEW
SECURITIES {ISSUE AT CLOSE THE MONTH ISSUE AT SHARES ARISING
QF PRECEDING CLOSE OF THE (THEREFROM
MONTH MONTH
SHARE OPTIONS* No. of Options | Granted |Exerciscd] Cancelled | No. of Options
Type N/A
1.
Exercise price:
HKS
2. -
Exercise price:
HKS
WARRANTS* Nominal Value | ° Excrcised Nominal Value
Date of Expiry y/a (HK$) (HK?) (HK$)
1.
Subscription price:
HKS
2.
Subscription price:
HKS .
CONVERTIBLES® Converted
Class n/A Units (Units) Units
Convertible price:
HKS
OTHER ISSUES OF
SHARES* N/A
Rights Issue Price : Issuc and allotment Date :
Placing Price : Issuc and allotment Date:
Bonus Issue Issuc and allotment Date:
Scrip Dividend Issuc and allotinent Date : :
Repurchase of share Canccllation Datc :
Redemption of share Redemption Datc :
Consideration issue Price: Issue and allotment Date :
Others Price:. Issue and allotment Date :
(please specify)
Total No. of ordinary shares/prefcrence shares/other classes of shares N/A
increascd/(decreased) during the month: ====
Authorised Signatory:
Remarks :
e )
Name : Alice Tso Mun Wai
Tule : Company Secretary
Note:

All information contained in this form mayv be reproduced and provided to other information vendors or users of market
data at the sole discretion of the Stock Exchange without prior notification to the company/issuer,

2N




2

-

Monthly Return On Movement of Listed Equity Securitics

For the month ended _ 31st December, 2001

To: The Listing Division of The Stock Exchange of Hong Kong Limited
CC: The Research & Planning Department of The Stock Exchange of Hong Kong Limited

From: __ CITIC Pacific Limited

{(Name of Company)

Alice Tso Mun Wai

Tel No.:

(Name of Responsible Official)

Date - /th January, 2002

2820-2111

|

(A) Information on Types of Listed Equity Sccuritics :
{please tick wherever applicable)

1. Ordinary shares :

Q( Other classes of shares : please specify :

2. Preference sharcs :

shares

4. Warrants : plcase specify :

(B) Movement in Authorvised Share Capital:

No. of Brdirarx shares/
PRE(EPCABK MKREH

oheeelnssosof shares

Balance at close

of preceding month 3,000, 000,000

Par Value
(HK$)

Authorised Share Capital

(HK$)

0.40

Increase/(Decrease)
(EGM approval date):
)

Balance at close "3,000,000,000

of the month

1,200,000,000

0.40

1,200,000,000

(C) Movement in Issucd Share Capital:

No. of
Qrdirax shares

Balance.at close

of preceding month: 2,189,780,160
Increase/(Decrease)

during the month -
Balance at close 2. 189 780 160

of the month :

No. of Preference
shares

No. of other
classes of shares

12




’ (D) Dctails of Movement :
* please delete and insent *“N/A’ wherever inapplicable

TYPE OF SECURITIES IN MOVEMENT DURING SECURITIES IN [IN NO. OF NEW
SECURITIES ISSUE AT CLOSE THE MONTH ISSUE AT SHARES ARISING
|OF PRECEDING , CLOSE OF THE |THEREFROM
MONTH MONTH

SHARE QPTIONS* No. of Options | Granted |Exerciscd] Cancelled | No. of Options
Type N/A

1

Exercise price:
HKS _°

2. --
Exercise price:

HKS

WARRANTS* Nontinal Value | Excrcised Nominal Value
Date of Expiry y/a (HKS) (HK$) (HK$)

11
Subscription price:

HKS

2.
Subscription price:

HKS

CONVERTIBLES® Comverted
Class  n/a Units (Units) Units

Convertible price:
HKS

OTHER ISSUES OF

SHAREs* N/A
Rights Issue Price : Issue and allotment Date :
Placing Price : Issug and allotment Date:
Bonus Issue Issue and allotument Date:
Scrip Dividend Issue and allotiment Date :
Repurchase of share Canccllation Datc :
Redemption of share Redemption Date :
Consideration issue Price: Issue and allotment Date :
Others Price: Issue and allotment Date :
(please specify)
Total No. of ordinary shares/preference shares/other classes of shares N/A
increased/(decreased) during the month:
Authorised Signatory:
Remarks :
I -
Name : Alice Tso Mun Wai
Title : Company Secretary
Note:

All information contained in this forin may be reproduced and provided to other information vendors or users of market

data at the sole discretion of the Stock Exchiange without prior notification to the companv/issuer.
.22




FORM 1

Monthly Return On Movement of Listed Equity Securitics
For the month ended  3lst January, 2002

To : The Listing Division of The Stock Exchange of Hong Kong Limited
CC: The Research & Planning Department of The Stock Exchange of Hong Kong Limited

From : CITIC Pacific Iimited

(Name of Company)

Alice Tso Mun Wai Tel No.- 2820-2111
(Name of Responsible Official)

5th February, 2002

Date :

(A) Information on Types of Listed Equity Sceuritics :
(please tick wherever applicable)

1. Ordinary shares : . 2. Preference shares :
Q/. Other classes of shares : please specify shares
4. Warrants : plecase specify :

(B) Movement in Authorised Share Capital:

No. of msdtearx shares/

PRSI IR, Par Valuc Authorised Share Capital

widierelnssos-of shiares —(HK$) (HKS)
Balance at close
of preceding month 3,000,000,000 0.40 1,200,000,000
Increase/(Decrease)
(EGM approval date): _— - _—

)

Balance at close '3,000,000,000 0.40 1,200,000,000

of the month

(C) Movement in Issued Share Capital:

No. of No. of Preference No. of other
Qrinarx shares shares classes of shares
Balance at close ,
of preceding month: 2,189,780,160 - -
Increase/(Decrease) _— .
during the month ——
Balance at close 2,189,780,160 _ T —_—

ofthemonth: = =SfE=sd=s=daso== = czz=ssss==== =====

LA



(D) Dectails of Movemicut :
* please delete and insert ‘N/A’ wherever inapplicable

TYPE OF SECURITIES IN MOVEMENT DURING SECURITIES IN |IN NO. QF NEW
SECURITIES ISSUE AT CLOSE THE MONTH ISSUE AT SHARES ARISING
QF PRECEDING CLOSE OF THE | THEREFROM
MONTH MONTH
SHARE OPTIONS® No. of Options | Granted {Exercised| Cancelled | No. of Options
Type N/A
1.
Exercise price:
HKS
2. -
Exercise price:
HKS$
WARRANTS* Nominal Value | Exercised Nominal Value
Date of ExpiryN/A (HK$) (HK®) (HK¥)
|1
Subscription price:
HK3
2.
Subscription price:
HKS .
CONVERTIBLES* Converted
Class N/A Units (Units) Units
Convertible price:
HKS .
OTHER ISSUES OF
SHARES* N/A
Rights Issue Price : Issue and allotment Date :
Placing Price : Issuc and allotment Date:
Bonus Issue Issue and allotment Date:
Scrip Dividend Issue and allotinent Date :
Repurchase of share Canccllation Date :
Redemption of share Redemption Datc :
Consideration issue | Price: Issuc and allotment Date :
Others Price: Issue and allotment Date :
(please specify)
Total No. of ordinary shares/prefcrence shares/other classes of shares N/A
increascd/(decreased) during the month::
Authorised Signatory:
Remarks :
NE2
Name : Alice Tsd Mun Wai
Title : Company Secretary
Note:

All information contained in this form may be reproduced and provided to other information vendors or users of market
data at the sole discretion of the Stock Exchange without prior notification to the company/issuer.
.21




Form of Share Buyback Report to The Stock Exchange
of Hong Kong Limited ("the Exc/bz\a\nge") .
NN

7 RECCNTD N

-?C'o\ By Fax/Hand
To: The Head of the Listing Division

The Listing Division

The Stock Exchange of Hong Kong Limited

FCB 25 26
laghtaepterber, g9 2001

Dear Sir,

Name of Company: CITIC Pacific Limited

Description of Securities: Shares

A. Purchase Report

We hereby report the following purchases by our company of the above securities.

Price per
Number of Method Shate or
Trading Securities of Highest Price Lowest Price Total
Day/Date Purchased Purchase* Paid $ Paid $ Paid $
14/9/2001 1,081,000 on the HKS14.85 HKS14.60 HK$15,957,800
. Exchange
Total 1,081,000 HK$15,957,800

B. Additional Information for company’s whose primary listing is on the Exchange

1.  Total number of such securities purchased on the Exchange in the
month to date (including those reported in A above) (a) 2,116,000

¢ Either on the Exchange, on another stock exchange (stating the name of the exchangel, by private
arrangement or by general offer.
2. % of previous months turnover acquired this month to date _2.16 9%

( (a) x 100 )
previous moaths tumover on the Exchange

3. Number of such securities purchased on the Exchange in the year to

date (since ordinary resolution) (b) 2,116,000



4. % ofissued share capital at time ordinary resolution passed acquired
on the Exchange since date of tesolution

( (b} x 100 !
issued share capital __0.10 ¢

We hiereby confirm that the purchases set out in A above which were made on the Exchange were made
* In accordance with the listing rules of the Exchange eatitled “Rules Governing the Listing of Securities™
and that there have been no material changes to the particulars contained in the Explanatory Statement
dated 19th MarCh 2001 whlch has been filed wnh the Exchange. We-alse—eeaﬁﬁ“—thet—eny

C. Additional laformation for company’s whose primary fisting s on another stock exchange

1.  Total number of such securities purchased on the Exchange in the
month to date (including those reported in A above) (a) _N/A

2. % of previous months tumover acquired this month to date

( {a} x 100 ‘ }
previous months tumover on the Exchange _Nﬁ___ %

We hereby confirm that the purchases set out in A above which were made on the Exchinge were made
tn accordance with the fisting rules of the Exchange eatitled “Rules Goveming the Listing of Securities™.
We also confirm that any purchases set out in A above which were made on another stock exchange
were made in accordance with the domestic rules applying to purchases made on that other exchange.

Yours faithfully,
FOU 4nQ om bedat ol

CITIC PACIFIC LIMITED
PR EEF R &

Signed . A
ﬁﬁﬁhﬁﬁﬁ' Aol LR L T /T L5 ZX IY Y JT 5% 7% 13 TS YK W O N JOus

Name: Alice Tso Mun Wai

For and on behalf of CITIC Pacific Ltd
[lssuetr's name)




Form of Share Buyback Report to The Stock Exchange
of Hong Kong Limited (“the Exchange®)

Form G

To: The Head of the Listing Division
The Listing Division
The Stock Exchange of Hong Kong Limited

Dear Sir,
Name of Company: CITIC Pacific Limited

Description of Securties: Shares
A. Purchase Report

We hereby report the following purchases by our company of the above securities.

Price per
Number of Method Share or
Trading Securities of Highest Price Lowest Price
Day/Date Purchased Purchase* Paid $ Paid §
17/9/2001 863,000 on the HK$13.95 HKS$13.80
. Exchange
Total

863,080
AN

{ .
B. Additional Information for company’s whose primary listing is on the Exchange

1. Total number of such securities purchased on the Exchange in the
month to date (including those reported in A above)

By Fax/Hand

Total
Paid $

HKS$11,980, 700

HK$11,980, 700

(a) 2,979,000

*  Either on the Exchange, on another stock exchange (stating the name of the exchange), by private
arrangement or by general offer.

2. % of previous months turnover acquired this month to date

(al % 100 ' )

previous months tumover on the Exchange

3. Number of such securities purchased on the Exchange in the year to
date (since ordinary resolution)

3.04 o

(b) 2,979,000



4. % of issued share capital at time ordinary resolution passed acquired
on the Exchange since date of resolution

( (b) x 109 }
issued share capital 0.14 <

We hereby confirm that the purchases set out in A above which were made on the Exchange were made
" la accordance with the listing rules of the Exchange eatitled “Rules Goveming the Listing of Secucities”
and that there have been no material changes to the particulars contained in the Explanatory Statement
dated _19th March, 2001 wh(ch has been filed Wrth the Exchange We—a!se—eeaﬁm—thet—eny

C. Additional (nformation for company’s whose primary (isting & on another stock exchange

1. Total number of such securities purchased on the Exchange in the
month to date (including those reported in A abowvel (a} _N/A

2. % of previous months turmover acquired this month to date

( (a) x 100 _ )
previous months turmover on the Exchange

N/A o

We hereby confirm that the purchases set out in A above which were made on the Exchinge were made
in accordance with the fisting rules of the Exchange entitled “Rules Governing the Listing of Securities™,
We also confirm that any purchases set out in A above which were made on another stock exchange
were made in accordance with the domestic rules applying to purchases made on that ather exchange.

Yours faithfully,
For and om behalf of

CITIC PACIF'IC LIMITED

TEEESTBRALAS

Slgned T VRAAAANNTe T de ol m{-"\-]:?.‘.‘ I TSIy YOPPI

Secretary

Name: Alice Tso Mun Wai

authotised-officer- Secretary

For and on behalf of CITIC Pacific Ltd

[Issuer’s name]



orm ot ofiafe DUYDACK NMEPOUTL LW 1T QLU AL llatiyge
of Hong Kong Limited (“the Exchange®)

Form G
By Fax/Hand
To: The Head of the Listing Division
The Listing Division
The Stock Exchange of Hong Kong Limited 18th September, 49 2001
Dear Sir,
Name of Company: CITIC Pacii‘;ic. Limited
Description of Secutities: Shares
A. Purchase Report
We hereby report the following purchases by our company of the above securities.
Price per
Number of Method Shate or
Trading Securities of Highest Price Lowest Price Total
Day/Date Purchased Purchase* Paid $ Paid § Paid $
18/9/2001 1,967,000 on the HK$14.10 HK$13.15 HK$26, 776,500
v Exchange . ,
Total 1,967,000 HK$26, 776,500

B. Additional Information for company’s whose primary listing is on the Exchange

1. Total number of such securities purchased on the Exchange in the

month to date (including those reported in A abovel (a) 4,246,000

Pd

*  Either on the Exchange, on another stock exchange (stating the name of the exchange), by private
arrangement or by general offer.

5.05 ¢

2. % of previous months turmover acquired this month to date
I

( (a) x 100 )
previous months tumover on the Exchange

3. Number of such securities purchased on the Exchange in the year to

date (since ordinary resolution) (b) 4,946,000

7



4. % ofissued share capital at time ordinary resolution passed acquired
on the Exchange since date of tesolution

( {b) x 100 }
issued share capital 0.23 ¢

We hereby confirm that the purchases set out in A above which were made on the Exchange were made
" In accordance with the [isting rules of the Exchange eatitled “Rules Governing the Listing of Securities”
and that there have been no material changes to the particulass contained in the Explanatory Statement
dated _19th MarCh 2001 whxch has been filed thh the Exchange. We—a!ae—eenﬁﬁn—tha{—ew

C. Additional Information for company’s whose primary listing s on another stock exchange

1. Total number of such securities purchased on the Exchange in the
month to date (including those reportedin A above) (a) _N/A

2. % of previous months tumover acquired this month to date

( (a) x 100 , )
previous months turnover on the Exchange

\}Ve hereby confimn that the purchm set outin A above which were made on the Exmangewece made -

in accordance with the [isting rules of the Exchange entitled “Rules Govermning the Listing of Securities”.
We also confirm that any purchases set out in A above which were made on another stock exchange
were made in accordance with the domestic rules applying to purchases made on that other exchange.

Yours faithfully,
For and on behalf ot

CITIC PACIFIC LIMITED

TR EHRA W

Signed . ’f\g 1?’

For and on behalf of CITIC Pacific Ltd

([ssuer’s name]

s/




. SR RWR - W AR e e R

of Hong Kong Limited (“the Exchange”)

Form G
By Fax/Hand
To: The Head of the Listing Division
The Listing Division
The Stock Exchange of Hong Kong Limited 12th September A9 2001

Dear Sir,

Name of Company: CITIC Pacific Limited

Description of Securities: Shares

A. Purchase Report ;

We hereby report the following purchases by our company of the above securities.

Price per
Number of Method Share or
Trading Securities of Highest Price Lowest Price Total
Day/Date Purchased Purchase* Paid ¢ Paid $ Paid $
19/9/2001 220,000 on the HKS$13.55 HKS$13.40 HKS2,961,500
Exchange

B.  Additional [nformation for company’s whos primary listing s on the Exchange

1. Total number of such securities purchased on the Exchange in the

month to date (including those reported in A above) (a) 2,166,000

*  Either on the Exchange, on anothet stock exchange (stating the name of the exchange), by private
arrangement or by general offer.

2. % of previous months turnover acquired this month to date ._5_27— %

( ; (a) x 100 )
previous months tumover on the Exchange

3. Number of such securities purchased on the Exchange in the year to

date (since ordinary resolution) (b} 5,166,000

pullhe el A



e

4. % of lssuced share capital at time ordinary resolution passed acquired
on the Exchange since date of tesolution

( (b) x 100 )
issued share capital 0.24 %

We heceby coafirm that the purchases set out in A above which were made on the Exchange were made
" In accordance with the listing rules of the Exchange eatitled “Rules Governing the Listing of Secucities”
and that there have been no material changes to the particulars contained in the Explanatory Statement
dated __19th March 2001 wh(ch has been filed with the Exchange. \Ne«alse—eenﬁﬁﬁ-thet—ﬁny

C. Additional (nformation for company’s whose primary listing ts on another stock exchange

1. Total number of such securities purchased on the Exchange in the
moanth to date (including those reported in A abovel (a) _N/a

2. % of previous months tumover acquired this moath to date

( (a) x 100 _ )
previous months turnover on the Exchange

N/A %

We hereby confim that the pu:diases"se't out in A above which were made on the Exc'h:‘idge weremade -
in accordance with the listing rules of the Exchange eatitled “Rules Governing the Listing of Securities”.

We also confirm that any purchases set out in A above which were made on another stock exchange
were made in accordance with the domestic rules applying to purchases made on that other exchange.

Yours faithfully,
For and on behaif or

CITIC F’ACIFIC LIMITED
TR EEER AN

ooooooooooooooooooooooooooooooooooooooooo

-authefised-officer- Secretary

For and on behalf of CITIC Pacific Ltd
(Issuer’s name}




Form of Share Buyback hiépoft 10 1S 0LOLR LRLiidnge
of Hong Kong Limited (“the Exchange®)

Form G
: ' By Fax/Hand
To: The Head of the Listing Division
The Listing Division ‘
The Stock Exchange of Hong Kong Limited Z2th Seprember, e 2001
Dear Sir,
Name of Company: CITIC PacifAicl Limited
Description of Securities: Shares
A. Purchase Report
We hereby report the following purchases by our company of the above securities.
Price per
Number of Method Share or
Trading Securities of Highest Price Lowest Price Total
Day/Date Purchased Purchase® Paid $ Paid § - Paid $
25/9/2001 1,054,000 on the HKS$14.00 HK$13.75 HKS$14,665,850
_ Exchange
Total 1,054,000 HK$14,665,850

B. Additional Information for company’s whose primary listing is on the Exchange

1. Total number of such securities purchased on the Exchange in the

month to date (including those reported in A above) (a) 6,220,000

*  Either on the Exchange, on another stock exchange (stating the name of the exchange), by private
arrangement or by general offer.

2. % of previous months turnover acquired this month to date 6.34 ¢

( (a) x 100 )
previous months tumover on the Exchange

3. Number of such securities purchased on the Exchange in the year to

date (since ordinary resolution) (by 6,220,000



4. % of issued share capital at time ordinary resolution passed acquired
on the Exchange since date of resolution

( (b) x 100 )
issued share capital 0.28 o y

We hereby confirm that the purchases set outin A above which were made on the Exchange weee made
" In accordance with the listing rules of the Exchange entitled “Rules Goveming the Listing of Securities”
and that there have been no materdial changes to the particulass contained in the Explanatory Statement
dated 19th March 2001 \N‘thh has been filed wnh the Exchange. We-a(se—eeﬂﬁﬁﬁ-thﬂt-ﬁﬂ‘f

C. Additional (nformation for company’s whose prmary listing ts on another stock exchange

1. Total number of such securities purchased on the Exchange in the
month to date (including those teported in A abovel (a) _N/A

2. % of previous months tumover acquired this month to date

( (a) x 100 ‘ )
previous months tumaover on the Exchange

N/a a,

We hereby confirm that the purchases set out in A above which were made on the Exchiinge were made
in accordance with the listing rules of the Exchange entiled “Rutes Goveming the Listing of Securities™,
We &lso confirm that any purchases set out in A above which were made on another stock exchange
were made in accordance with the domestic rules applying to purchases made on that other exchange.

Yours faithfully,

ror and oA begdll oi

CITIC PACIFIC LIMITED
T fEEEARARAEF

Signed .......-.............,.....ﬂ?&.}:.......---.......
Secretary

Name: Alice Tso Mun Wai

-authefised-officer~ Secretary

tor and on behalf of CITIC Pacific Ltd
[lssuer's name]




Bl 0
LT

Companies Registry
=R

e SC2

Return by a Company
Purchasing its Own Shares

rEEEA S R Rl

Company Number 25
145656
1 Company Name ARG
CITIC PACIFIC LIMITED
2 Shares Purchased by the Company under section 49B LA S8 E E49BEMENERG
4 Date(s) on which Maximum Minimum
No. of Shares Nominal Value | the Shares were Delivered | Prices Paid for | Prices Paid for
Class of Shares Purchased of Each Share to the Company Each Share Each Share
‘ RERAX | RERAXA
B {3 $5 B FESHERONEE| SENEE | BOXGTATNEY | wasEs | 9EES
HKS (Note & 2) (Note 5 2)
HKS HES
Shares 507,000 0.40 12/9/2001 3.5.90 15.50
Shares 528,000 0.40 17/9/2001 14.50 14.20
Shares 1,081,000 0.40 18/9/2001 14.85 14.60
Shares 863,000 0.40 ; 19/9/2001 13.95 13.80

3  The Aggregate Amount Paid by the Company for the above Shares
DNER ERES AT AR
{Note i 2)

HK$43,525,250

For and om behalf of

CITIC PACIFIC LIMITED

TR EEHF R AR
N
Signed %:g . [LUITITITTRTTTTPTPYTIRTY | ¥4 VU X tedecans LTRYTYON resstnee
(Name #:4): ( Alice Tso Mun Wai ) Date B : 20th September, 2001

Birector—#3i"Secretary B8 *

* Delete whichever does not apply LT EEFE

Presentor's Name and Address
R ANITER Rt

CITIC PACIFIC LIMITED
32nd Floor, CITIC Tower

1 Tim Mei Avenue
Central, Hong Kong

For Official Use
FHOIREAR

Spedification No. 387




Companies Registry
2 | R

1 CompanyNamez NG EE

Form

%

SC2

Return by a Company
Purchasing its Own Shares

REEEAR S Rk

Company Number ZQ\FHEAR
145656

CITIC PACIFIC LIMITED

2 Shares Purchased by the Company under section 498 A REFEF4IBEBEVRS

Date(s) on which Maximum Minimum
No. of Shares Nominal Value | the Shares were Delivered | Prices Paid for | Prices Paid for
Class of Shares Purchased of Each Share to the Company Each Share Each Share
RERHXT (RSB
B3 551 FRERONHE| SRVEE | BOXCAOTGEHEY | vesaEy | B EES
(Note & 2) {(Note ¥ 2)
HKS HKS HKS
Shares 1,567,000 0.40 20/9/2001 14.10 13.15
Shares - 220,000 0.40 21/9/2001 13.55 13.40
Shares 1,054,000 0.40 27/9/2001 14.00 13.75
2  The Aggregate Amount Paid by the Company for the above Shares
R EEL BB TR RRER HK$44,403,850
(Note ¥ 2)

for and om behalt of

CITIC PACIFIC LIMITED

=4

H

R S

Signed #F4%
(Name fE4): ( Alice Tso Mun Wai

H#R &

860908080000 0000 XYY I T Y mﬁ- ----- IZIY T Y

sssce ss0s00.

Secretary

)

Director-#rH Secretary ¥ *

* Delete whichever does not apply LT B

Date H# : 28th September, 2001

Presentor's Name and Address
BT AR R Rt

CITIC PACIFIC LIMITED
32nd Floor, CITIC Tower
1 Tim Mei Avenue
Central, Hong Kong

Specification No. 3/97 -

For Official Use

FRECE
S AREAR CEIVED g4t g g,




(Note 3£2)

([CR] . W D2

Companies Registry e / W‘LNOtlflcatlon of Changes of
A B RE i B cretary and Directors

2 %&ﬁ%ﬁﬂﬁﬂfz@%ﬂ%

¥ Company Number 2\HER
145656

1 Company Name A\ F4&H
CITIC Pacific Limited

T EFEERRAFE

2 Typeof Change ®EixZHIE

* Resignation or cessation New appointment  $5 % ¢
BRRER

v [Change of particulars ¥ 3 R %

3 Details of Change FEok& g

~Resignation or cessation &t i 5 & %
ontinuation Sheet A if more than 1 resignation or cessation Z1E8—(BEtE {26 ST EA L)

a% Director # ¥ Alternate Director . FE =
Name & %

Sec

Surname Other names %
ldentification B iy

a Hong Kong [dentity Card

or Company Number

EHFOETRERATER 1.D. Card Number W Company Number 4 5] £ &%
b  Overseas Passport ~]

WHER

Number &2 B8 lsswuy EREE
Date of Resignation or Cessation DD H MM A YYYY £
PBRREBRENW |
Date H #§ Alternate To &

* Please tick the relevant box(es) BHEFEISAN ~ 5

Presentor's Name and Address For Official Use

REZANG R HIRE AN :
- RECEIVED ## 8 #

CITIC Pacific Limited

32nd Floor, CITIC Tower, - -

1 Tim Mei Avenue, 0 6 1 0 an

Central, ‘ _ COMPANIES R;. UlSTIRY

Hong Kong. - (Administration Section)

AN T §7
Second revision to Specification No.§1/97 (Amendment No. 1/99) . t ‘fT ﬂml
FAUTR ST 1/97 SR 0U M 2001 # 3T (45 3THR B8 3 1/995%) =




{Note IF

3&4)

Notification of Changes of Secretary and Directors Company Number A@Eign

BWEREETNESCEAE

3 Details of Change # it t§

{contd HER)
B. Appointment/Change of particulars B /E X R E

145656

Page2 H_H

(Use Continuation Sheet B if more than 1 director / secretary is involved #13tB&GE—(t E /& & » FHEHEB 1K)

Brief Description #§ r% # it

Effective Date(s) &% B8

Change of address of Secretary

27 09 2001

DD@E | MM B | YYYy &

;Xg‘ié‘g%”ame Tso Mun Wai, Alice & &2t
Name,New Name
B/ FESL
Surname I K Other names & F
Alias {itany) Bl1% (MENE)
Previous Names & i It %%
Address 1 4t Flat A, 18/F., Block 7, King's Park Villa, 1 King's Park Rise, Kowloon

ldentification & & 359

a Hong Kong ldentity Card
or Company Number

G651702(0)

FHOMBRNER LTS 1.D. Card Number & {3 B 88 & Company Number 2 5] & &%
b Overseas Passport . .
WHER
Number &R EE Issuing Country 2 5 Bl &
This Notification includes 0 Continuation Sheet A and 0 Continuation Sheet B.
AFHEBAOE REHAR BREB -
Signed %% : fﬁ;\J i
(Name #4):(  CITIC Pacific Limited ) Dale B october. 2001
Birestor,~ Secretary,” Manager<

Authorized-Reprosentative*
BN RE 8 2HEARR

* Delete whichever does not apply BT HHE




e

[CR]

Companies Registry

2~ H & i R

—h

Company Name 4 84

Form

we D2

Notification of Changes of
Secretary and Directors

WE R EHERESCENE

Company Number /4 FEEE:

145656

CITIC Pacific Limited
PEREERAH

N

Type of Change FE & HIF

* Resignation or cessation
HBRRER

New appointment & &

Change of particulars ¥ & &K &

3 Details of Change 7 tir 2t 4%

ote #¥2) A. Resignation or cessation FER 5% &5

(Use Continuation Sheet A if more than 1 resignation or cessation A (ERFBRESR @ F/THEFA RE)

Secretary B &

s

Director ¥ ¥

Alternate Director # {{ ¥ ¥

Name %% ™

Surfiame ¥ &
Identification ' & {3 2 5 \

Other names £ %

a Hong Kong Identity Card
or Company Number

THRAGBVNBRAAER

1.D. Card NumW% B

Company Number 2 8] £ &

b Overseas Passport

B ER I~
Number &% &5 Wuntry EREF
Date of Resignation or Cessation DD B MM H YYYY &
RBREREM '
Date H i Alternate To £ {2
* Please tick the relevant box(es) %Eﬁﬁ/#ﬁ/yg v g
Presentor's Name and Address For Official U

IR AR Rt

CITIC Pacific Limited
32nd Floor, CITIC Tower,
1 Tim Mei Avenue,
Central,

Hong Kong

Secord revision to Specification No. 1/97 (Amendment No. 1/99)
TR T 1/97 RROy M2 HE 5T (HE 3T R R AT 1/99%%)

Al REGi, y
(Administratiop Section)

DAinm
(47 5% )




'y

(Note #£

38 4)

Notification of Changes of Secretary and Directors Company Number =G5

WEREETNESCEAE

3 Detailsof Change Fix#{§ (contd HEH)

B. Appointment/Change of particulars T /HHX K H

145656

Page2 P-H

{Use Continuation Sheet B if more than 1 director / secretary is involved H1RBEHA— (IR I/ F » FHHEB W)

Brief Description #§ & # i

Effective Date(s) &% HI

Change of address of Director

12 12 2001

DD | MM B |Yyyy &

;x}igtéggﬁName Yuen Kee Tong, Norman B4t
Name “New Name
ER/ Fk4
Surname # Other names & ¥ -
Alias (ifany) F14 (MEFHEE)
Previous Names R & %4
Address it 4t House 101, Palm Drive, The Redhill Peninsula, 18 Pak Pat Shan Road, Tai Tam, Hong
Kong

Identification % {4 38 83

a Hong Kang ldentity Card

A857253(7
or Company Number ™

FRAOCBMSERATER

I.D.Card Number B HBE

Company Number 42 8] & &

b Overseas Passport -
RWAMR

Number &8 &

Issuing Country B R E £

This Notification includes 0 Continuation Sheet A and 0 Continuation Sheet B.

AHEABEE BREAR BRHEB

Signed %% : MW'

(Name #@4£): Alice Tso Mun Wai ) Date By : Z21lst December, 2001
Birestor,~ Secretary,~ Manager,/

Authorized-Representativo>
Y RE 8 SERk

* Delete whichever does not apply 5T & HE
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult
your stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or
other professional adviser.

If you have sold or transferred all your shares in CITIC Pacific Limited, you should at once hand_this
circular and the accompanying form of proxy to the purchaser or to the bank, stockbroker or other agent
through whom the sale or transfer was effected for transmission to the purchaser or the transferee.

, The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, 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 circular.

CITIC PACIFIC
CITIC Pacific Limited
P iEREEHARA

(Incorporated in Hong Kong with limited liability)

CONNECTED TRANSACTION
Acquisition of Eldwin Corporation and Ambest Company Limited from
China International Trust & Investment Corporation
Hong Kong (Holdings) Limited

Independent Financial Adviser to the Independent Board Committee

COMMERZBANK 8%
COMMERZBANK AG HONG KONG BRANCH

A letter from the Independent Board Committee is set out on pa{ge 13 of this circular. A letter from
Commerzbank to the Independent Board Committee is set out on pages 14 to 19 of this circular.

A notice convening an extraordinary general meeting of CITIC Pacific Limited to be held at Taishan Room,

Level 5, Island Shangri-La Hotel, Two Pacific Place, Supreme Court Road, Hong Kong at 10:00 a.m on

Friday, 18 January 2002 is set out on pages 32 to 33 of this circular. Whether or not you are able to attend
the meeting, you are requested to complete the accompanying form of proxy in accordance with the instructions
printed thereon and return the same to the Company’s registered office at 32nd Floor, CITIC Tower, 1 Tim
Mei Avenue, Central, Hong Kong as soon as possible and in any event not less than 48 hours before the time
appointed for the holding of the meeting or any adjournment thereof. Completion and return of the form of
proxy will not preclude you from attending and voting in person at the meeting or any adjourned meeting
should you so wish.

2 January 2002
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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context

requires otherwise:
“Ambest Agreement”
“Ambest”
“associates”

“CITIC HK”

“CITIC Pacific;’ or the “Company”
“CITIC Square Co.”
“CITIC Square”

“Completion”
“connected person”
“Directors”

“EGM”

“Eldwin Agreement”

“Eldwin”
“Group”

:;HK$”

“Hong Kong”

“Independent Board Committee”

the sale and purchase agreement dated 21 December 2001
entered into between CITIC Pacific and CITIC HK for the
sale and purchase of Ambest

Ambest. Company Limited & H H R2 &, a company
incorporated in Hong Kong

as defined in the Listing Rules

China International Trust & Investment Corporation Hong
Kong (Holdings) Limited # BMEXKRE (FBEMH)
4 FR/X #], a substantial shareholder of CITIC Pacific

CITIC Pacific Limited F /= & 5 H R A 7
LBEFEREESAMLE (Shanghai CITIC Square

Company Limited), the immediate holding company of
CITIC Square as shown in the chart below

H {5 % B E 5 CITIC Square, situated at 1168 Nanjing Xi
Lu, Jingan District, Shanghai, PRC :

completion of the Transactions
as defined in the Listing Rules
directors of CITIC Pacific

the extraordinary general meeting of CITIC Pacific to be
convened for approving the Transactions

the sale and purchase agreement dated 21 December 2001
entered into between CITIC Pacific and CITIC HK for the
sale and purchase of Eldwin

Eldwin Corporation, a company incorporated in the British
Virgin Islands

CITIC Pacific and its subsidiaries or, where the context so
requires, any of them

Hong Kong dollars

the Hong Kong Special Administrative Region of the
People’s Republic of China

an independent committee of the Board comprising Mr.
Hansen Loh Chung Hon and Mr. Willie Chang, who are
independent non—executive Directors

~1-
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DEFINITIONS

“Independent Financial Adviser”
or “Commerzbank”

“Independent Shareholders”

“Latest Practicable Date”

“Listing Rules”

“PRC JV Partner”

“PRCM

“RMB”

“Royal Pavilion”
“SDI Ordinance”
“Securities Ordinance”

“Shanghai Super”

“Share(s)”
“Shareholder(s)”

“Stock Exchange”
“substantial shareholder”

“Transactions”

Commerzbank AG Hong Kong Branch, a licensed bank
under the Banking Ordinance (Chapter 155 of the Laws of
Hong Kong) and the independent financial adviser to the
Independent Board Committee

the shareholders of CITIC Pacific other than CITIC HK
and its associates (as such term is defined in the Listing
Rules)

21 December 2001, being the latest practicable date prior
to the printing of this circular for ascertaining certain
information contained herein

the Rules Governing the Listing of Securities on the Stock
Exchange

b F 7 B % 2§ Shanghai Jingan City Trading
Group Company, which is a 10% shareholder of CITIC
Square Co. as shown in the chart set out below and is an
independent third party to CITIC Pacific

the People’s Republic of China excluding, for the purpose
of this circular, Hong Kong, Macau Special Administrative
Region and Taiwan

Renminbi

Ex LU N Royal Pavilion, situated at 688 Hua Shan Lu,
Jingan District, Shanghai, PRC

Securities (Disclosure of Interests) Ordinance (Chapter 396
of the Laws of Hong Kong)

Securities Ordinance (Chapter 333 of the Laws of Hong
Kong)

1% B A R 7] Shanghai Super Property Co., Ltd.,
being the immediate holding company of Royal Pavilion as
shown in the chart below

share(s) of HK$0.40 each in the capital of the Company
holder(s) of Share(s)

The Stock Exchange of Hong Kong Limited

as defined in the Listing Rules

the Eldwin Agreement and the Ambest Agreement



DEFINITIONS

“Valuer” Knight Frank, an independent professional valuer

“%” per cent.

(The exchange rate of Renminbi to Hong Kong dollars quoted in this circular adopts a rate of
RMBI1 equivalent to HK$0.94; the exchange rate of US doliars to Hong Kong dollars quoted in
this circular adopts a rate of US$1 equivalent to HK$7.8)
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LETTER FROM THE BOARD

CITIC PACIFIC |
CITIC Pacific Limited

PEEEARA A

(Incorporated in Hong Kong with limited liability)

Directors: Registered Office:

Larry Yung Chi Kin (Chairman) 32nd Floor, CITIC Tower
Henry Fan Hung Ling (Managing Director) 1 Tim Mei Avenue
Vernon Francis Moore (Deputy Managing Director) Central

Peter Lee Chung Hing (Deputy Managing Director) Hong Kong

Norman Yuen Kee Tong (Deputy Managing Director)
Robert Ernest Adams (Executive Director)
Zhang Yichen (Executive Director)
Yao Jinrong {Executive Director)
Chang Zhenming (Executive Director)
Li Shilin (Executive Director)
Carl Yung Ming Jie (Executive Director)
Liu Jifu (Executive Direbtor)

** Willie Chang

** Hamilton Ho Hau Hay

#* Alexander Reid Hamilton

** Hansen Loh Chung Hon

** Norman Ho Hau Chong

** Chau Cham Son

*  André Desmarais’

* Non-executive Director
** Independent non-executive Director

2 January 2002
To the Shareholders

Dear Sir or Madam,

CONNECTED TRANSACTION
Acquisition of Eldwin Corporation and Ambest Company Limited from
China International Trust & Investment Corporétion
Hong Kong (Holdings) Limited

INTRODUCTION

On 21 December 2001, the Company entered into the Eldwin Agreement and the Ambest
Agreement with CITIC HK in relation to the acquisition of Eldwin and Ambest. The Transactions
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constitute connected transactions of the Company under the Listing Rules and are subject to
approval by the Independent Shareholders at the EGM. Commerzbank AG Hong Korng Branch has
been appointed as the independent financial adviser to advise the Independent Board Committee
on the Transactions.

The purpose of this circular is to provide you with details of the Transactions and to seek
your approval of the Transactions at the EGM.

DETAILS OF THE ELDWIN AGREEMENT
Date: 21 December 2001

Parties: CITIC HK as seller
CITIC Pacific as purchaser

Assets:  the entire issued share capital of Eldwin; a shareholder’s loan to Eidwin and a
shareholder’s loan to CITIC Square Co. advanced by CITIC HK. Eldwin owns a 79.998%
attributable interest in CITIC Square Co., the holding company of CITIC Square.

Consideration

The aggregate consideration for the acquisition of Eldwin will be HK$2,020,000,000, as
adjusted as described below, to be settled in cash on Completion.

CITIC Pacific may choose to acquire Eldwin with all or part of an existing banking facility
granted to CITIC Square Co. or may elect to require CITIC HK to fully or partially repay such
banking facility and to procure the other actual or attributable shareholders of CITIC Square Co.
to fund their attributable share of the repayment. As at 20 December 2001, the aggregate principal
and interest outstanding under the banking facility was US$80,380,178 (approximately
HK$626,965,387). If CITIC Pacific chooses to acquire Eldwin with such banking facility, the total
consideration payable to CITIC HK will be reduced accordingly by 79.998% (being CITIC HK's.
attributable share of the repayment) of the amount of the banking facility outstanding as at
Completion.

As at 20 December 2001, the shareholder’s loan advanced by CITIC HK to Eldwin was
HK$1,299,261,954 and the shareholder’s loan advanced by CITIC HK to CITIC Square Co. was
HK$217,253,136. The shareholder’s loan advanced by CITIC HK to CITIC Square Co. may increase
by 79.998% of the amount of the banking facility being repaid on or before Completion if CITIC
Pacific chooses not to acquire Eldwin with and to require CITIC HK to repay all or part of the
existing banking facility granted to CITIC Square Co. as described above.

" The aggregate consideration for the interest in Eldwin (including the shareholder’s loans to
Eldwin and CITIC Square Co.) has been arrived at after arm’s length negotiations between the
parties and on the basis of (i) a 1.3% discount to the valuation of CITIC Square (as described
below) and (ii) the acquisition of an attributable 79.998% interest in CITIC Square. The consideration
will be funded by CITIC Pacific out of its existing internal resources.

If the proforma consolidated net asset value before the shareholder’s loans of Eldwin and
CITIC Square Co. due to CITIC HK as at Completion (prepared on the basis that (i) such banking
facility granted to CITIC Square Co. has been fully repaid; (ii} a valuation of HK$2,525,000,000
for CITIC Square) is less than HK$2,020,000,000, CITIC HK will reimburse CITIC Pacific the
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difference on a dollar for dollar basis. If such proforma consolidated net asset value is more than
HK$2,020,000,000, CITIC Pacific will pay CITIC HK the difference on a dollar for dollar basis,
except that such amount will not exceed HK$30,000,000 (i.e. the total amount paid to CITIC HK
as consideration and under this adjustment will not exceed HK$2,050,000,000).

The aggregate consideration for the acquisition of Eldwin is broken down into 3 elements:
(1) for its acquisition of the shareholder’s loan to Eldwin; (ii) for its acquisition of the shareholder’s
loan to CITIC Square Co.; and (iii) for the entire issued share capital of Eldwin, subject to
adjustment in respect of the repayment of the banking facility as described above.

Shareholder’s loan

The shareholder’s loan from CITIC HK and Eldwin to CITIC Square Co. (which will be
assigned to CITIC Pacific on Completion) comprises 79.998% of the outstanding shareholders’
loans to CITIC Square Co. and will be pro rata to CITIC Pacific’s attributable interest in CITIC
Square Co.

In addition, as at 20 December 2001, CITIC HK has advanced to CITIC Square Co. on
behalf of the PRC JV Partner a loan with principal in the amount of US$7,687,480 (approximately
HK$59,962,344), which loan represents the PRC JV Partner’s pro rata shareholder advance to
CITIC Square Co. These arrangements will continue after Completion and the loan principal
advanced by CITIC HK to CITIC Square Co. on behalf of the PRC JV Partner may increase to
US$15,754,742 (approximately HK$122,886,988) if CITIC Pacific chooses not to acquire Eldwin
with all the existing banking facility granted to CITIC Square Co. as described above, as the
repayment of the existing banking facility may be funded out of additional loans from the actual or -
attributable shareholders of CITIC Square Co. in proportion to their attributable interests in CITIC
Square Co.
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Ownership structure and assets

The charts below show the structure of the ownership of CITIC Square prior to and after the
Transactions.

Prior to the Transactions

CITIC HK
100%
Eldwin
Swire (BVI)
Properties Limited
(HK)*

16.67%| 83.33%

Join Resources PRC JV Partner
Limited (PRC)*
(HK)
60% 30% 10%
CITIC Square Co.
(PRC)

100%

CITIC Square

Immediately after the Transactions

CITIC Pacific
100%
Eldwin
Swire (BVD)
Properties Limited
(HK)*

16.67%| 83.33%

Join Resources PRC JV Partner
Limited (PRC)*
(HK) .
l 60% 30% 10%
CITIC Square Co.
(PRC)
' 100%
CITIC Square
* independent third parties
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Information on Eldwin and CITIC Square

For the year ended 31 December 1999, the pro forma consolidated net loss attributable to
shareholders before and after taxation of Eldwin was approximately HK$9,596,000. For the year
ended 31 December 2000, the pro forma consolidated net loss attributable to shareholders before
and after taxation of Eldwin was approximately HK$29,208,000. As at 31 December 2000, the pro
forma consolidated net assets of Eldwin was approximately HK$28,523,000.

CITIC Square is situated at 1168 Nanjing Xi Lu, Jingan District, Shanghai ( E ¥ 1 & % [&
7 I 7 3% 1168%%). Jingan District is one of the most prestigious commercial areas in Shanghai.
CITIC Square, was completed in June 2000 comprising a shopping centre with approximately
34,361 m?, a grade-A office space with approximately 71,290 m® with 38 storeys and a 378-space
underground car park. CITIC Square Co. has obtained the relevant property and land ownership
certificate in respect of CITIC Square for the period from 10 February 1994 to 9 February 2044.
There are no existing encumbrances in relation to CITIC Square.

_ The office space was approximately 94% let as at 30 November 2001. The shopping mall
was approximately 91% let as at 30 November 2001. The total income for the first 11 months of
2001 and the month of November 2001 was approximately RMB141.2 million (approximately
HK$133.2 million) and approximately RMB13.9 million (approximately HK$13.11 million)
respectively.

According to a valuation made by the Valuer, the prevailing market value of CITIC Square
as at 20 December 2001 was HK$2,559,000,000. The Valuer’s report in respect of CITIC Square is
set out on pages 20 to 24 of this circular.

Condition

Completion of the acquisition of Eldwin is conditional upon inter alia the following occurring
on or before 1 March 2002 or such later date as may be agreed between the parties:

(a)  the passing of an ordinary resolution by the Independent Shareholders of CITIC
Pacific approving the terms of the Eldwin Agreement;

(b)  issuance of a'PRC legal opinion in respect of the CITIC Square and the shareholder’s
loan to CITIC Square Co. on terms satisfactory to CITIC Pacific;

(c)  all approvals necessary for the sale under the Eldwin Agreement being obtained to
the satisfaction of CITIC Pacific; and ‘

(d) the conditions to the Ambest Agreement becoming satisfied or waived (other than the
condition requiring the Eldwin Agreement to become unconditional).

Completion
Completion of the Eldwin Agreement will take place within ten business days after all the

conditions have been satisfied or such other date as the parties may agree, being not later than 30
June 2002.
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DETAILS OF THE AMBEST AGREEMENT
Date: 21 December 2001

Parties: CITIC HK as seller
CITIC Pacific as purchaser

Assets: the entire issued share capital of Ambest; a shareholder’s loan advanced by CITIC HK to
Ambest and a shareholder’s loan advanced by CITIC HK to Shanghai Super. Ambest
owns the entire interest of Shanghai Super, the holding company of Royal Pavilion.

Consideration

The aggregate consideration for the acquisition of Ambest will be HK$682,000,000, as
adjusted as described below, to be settled in cash on Completion.

CITIC Pacific may choose to acquire Ambest with all or part of the existing banking
facilities granted to Shanghai Super or may elect to require CITIC HK to fully or partially repay
such banking facilities. As at 20 December 2001, the principal and interest outstanding under such
banking facilities was US$35,331,452 (approximately HK$275,585,324) and RMB55,000,000
(approximately HK$52,358,491). If CITIC Pacific chooses to acquire Ambest with such banking
facilities, the consideration payable to CITIC HK will be reduced by the amount of the banking
facilities outstanding as at Completion. '

As at 20 December 2001, the shareholder’s loan to Ambest was HK$284,945,240 and the
shareholder’s loan advanced by CITIC HK to Shanghai Super was HK$56,096,660. The shareholder’s
loan to Shanghai Super may increase by the amount of the banking facilities being repaid on or
before Completion if CITIC Pacific chooses not to acquire Ambest with and to require CITIC HK
to repay all or part of the existing banking facilities granted to Shanghai Super as described above.

The aggregate consideration for the interest in Ambest (including the shareholder’s loans to
Ambest and Shanghai Super) has been arrived at after arm’s length negotiations between the
parties and on the basis of a 1.3% discount to the valuation of Royal Pavilion (as described :
below). The consideration will be funded by CITIC Pacific out of its existing internal resources.

If the proforma consolidated net asset value before the shareholder’s loans of Ambest and
Shanghai Super due to CITIC HK as at Completion (prepared on the basis that (1) all such banking
facilities have been fully repaid; (ii) a valuation of HK$682,000,000 for Royal Pavilion) is less
than HK$682,000,000, CITIC HK will reimburse CITIC Pacific the difference on a dollar for
dollar basis. If such proforma consolidated net asset value is more than HK$682,000,000, CITIC
Pacific will pay CITIC HK the difference on a dollar for dollar basis, except that such amount will
not exceed HK$38,000,000 (i.e. the total amount payable will not exceed HK$720,000,000).

The aggregate consideration for the acquisition of Ambest is broken down into 3 elements:
(1) for its acquisition of the shareholder’s loan to Ambest; (ii) for its acquisition of the shareholder’s
loan to Shanghai Super; and (iii) for the entire issued share capital of Ambest, subject to adjustment
in respect of the repayment of banking facilities described above.
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Ownership structure and assets

The charts below show the structure of the ownership of Royal Pavilion prior to and after
the Transactions.

Prior to the Transactions

CITIC HK
100%

Ambest
(HK)

100%

Shanghai Super
(PRC)

100%

Royal Pavilion

Immediately after the Transactions

CITIC Pacific
100%

Ambest
(HK)

100%

Shanghai Super
(PRC)

100%

Royal Pavilion
Information on Ambest and Royal Pavilion

For the year ended 31 December 1999, the pro forma consolidated net profit attributable to
shareholders before and after taxation of Ambest was approximately HK$16,960,000. For the year
ended 31 December 2000, the pro forma consolidated net profit attributable to shareholders before
and after taxation of Ambest was approximately HK$11,579,000. For the years ended 31 December
1999 and 31 December 2000 respectively, Ambest was not subject to profits tax. As at 31 December
2000, the pro forma consolidated net assets of Ambest was approximately HK$39,708,000.

Royal Pavilion, a luxurious service apartment development situated at 688 Hua Shan Lu,
Jingan District in Shanghai (- % 7 8 % & # 11| % 688%%), is close to Nanjing Xi Lu and the
exclusive Huaihai Lu shopping areas and a mere 13.5 km from Honggiao International Airport.
Shanghai Super has obtained the relevant property and land ownership certificate in respect of
Royal Pavilion for the period from 10 July 1993 to 9 July 2063. There are no existing encumbrances
in relation to Royal Pavilion.
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The property was completed in August 1998 with a gross floor area of 34,743 m? It comprises
two 39-storey towers with a total of 148 three-bedroom or four-bedroom residentialunits, 178 car
parking spaces and a clubhouse. The property is approximately 93% let as at 30 November 2001.
The total income for the first 11 months of 2001 and for the month of November 2001 was
approximately RMB57.3 million (approximately HK$54.1 million) and approximately RMB5.2
million (approximately HK$4.9 million) respectively.

According to a valuation made by the Valuer, the prevailing market value of Royal Pavilion
as at 20 December 2001 was HK$691,000,000. The Valuer’s report in respect of Royal Pavilion is
set out on pages 20 to 24 of this circular.

Condition

Completion of the acquisition of Ambest is conditional upon inter alia the following occurring
on or before 1 March 2002 or such later date as may be agreed between the parties:

(a)  the passing of an ordinary resolution by the Independent Shareholders of CITIC
Pacific approving the terms of the Ambest Agreement;

(b) issuance of a PRC legal opinion in respect of Royal Pavilion and the shareholder’s
loan to Shanghai Super on terms satisfactory to CITIC Pacific;

(c) all approvals necessary for the sale under the Ambest Agreement being obtained to
the satisfaction of CITIC Pacific; and ' '

(d)  the conditions to the Eldwin Agreement becoming satisfied or waived (other than the
condition requiring the Ambest Agreement to become unconditional).

Completion

Completion of the Ambest Agreement will take place within ten business days after all the
conditions have been satisfied or such other date as the parties may agree being not later than 30
June 2002.

REASONS FOR AND BENEFITS OF THE TRANSACTIONS

CITIC Pacific’s long term objective remains to develop a large diversified business focusing
on infrastructure and supported by property development.

The economy in Mainland China continues to maintain its steady growth and China’s
accession to the World Trade Organisation will be an added stimulus. The demand for grade A
office space and high quality apartments in the Mainland, particularly in major commercial centres
such as Shanghali, is very strong.' It is projected that the rental income for grade A office and high
quality apartments in Shanghai will continue to increase as evidenced by the growing trends
experienced by the CITIC Square and the Royal Pavilion in the past two years. The Transactions
represent an excellent business opportunity for the Group to participate in the property market in
Shanghai, being one of the most important cities in Mainland China.

—-11 -
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CONNECTION BETWEEN THE PARTIES

As CITIC HK holds approximately 28.87% of the existing issued share capital of CITIC
Pacific and is therefore a connected person of CITIC Pacific, the Transactions constitute a connected
transaction for CITIC Pacific under the Listing Rules and is subject to approval by the Independent
Shareholders. CITIC HK and its associates who together hold approximately 28.87% of the existing
issued share capital of CITIC Pacific have confirmed that they would abstain from voting on the
Transactions at the EGM.

EXTRAORDINARY GENERAL MEETING

Set out on pages 32 to 33 of this circular is a notice convening the EGM to be held at
Taishan Room, Level S, Island Shangr_i~La Hotel, Two Pacific Place, Supreme Court Road, Hong
Kong at 10:00 a.m. on Friday, 18 January, 2002 for the purpose of considering and , if thought fit,
passing the resolution set out therein.

A form of proxy for use at the EGM is enclosed. Whether or not you are able to attend the
meeting, you are requested to complete and return the accompanying form of proxy in accordance
with the instructions printed thereon to the Company’s registered office at 32nd Floor, CITIC
Tower, 1 Tim Mei Avenue, Central, Hong Kong as soon as possible but in any event not-less than
48 hours before the time appointed for the holding of the EGM or any adjournment thereof.
Completion and return of the form of proxy will not preclude you from attending and voting in
person at the EGM or any adjournment thereof should you so wish.

RECOMMENDATION

The Independent Board Committee has been formed to advise the Independent Shareholders
in relation to the Transactions. The Independent Financial Adviser has been appointed to advise
the Independent Board Committee in this respect. '

The Independent Board Committee, having taken into account the advice of the Independent
Financial Adviser, is of the opinion that the terms of the Transactions are fair and reasonable so far
as the Independent Shareholders are concerned and accordingly, recommends that the Independent
Shareholders vote in favour of the ordinary resolution regarding the Transactions set out in the
notice of EGM at the end of this circular. '

The letter from the Independent Financial Adviser containing its advice and recommendation
to the Independent Board Committee is set out on pages 14 to 19 of this circular. The letter from
the Independent Board Committee to the Independent Shareholders containing its recommendation
is set out on page 13 of this circular.

ADDITIONAL INFORMATION

Your attention is drawn to the letters from the Independent Board Committee and the
Independent Financial Adviser, the valuation of CITIC Square and Royal Pavilion set out in
Appendix I to this circular and the general information set out in Appendix II to this circular.

Yours faithfully,
By Order of the Board
CITIC Pacific Limited
Larry Yung Chi Kin
Chairman
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LETTER FROM THE INDEPENDENT BOARD COMMITTEE

CITIC PACIFIC
CITIC Pacific Limited

BEERARAA

(Incorporated in Hong Kong with limited liability)

Registered Office:

32nd Floor, CITIC Tower
1 Tim Mei Avenue
Central

Hong Kong

2 January 2002
To the Independent Shareholders

Dear Sir or Madam,

CONNECTED TRANSACTION
Acquisition of Eldwin and Ambest

We have been appointed as the Independent Board Committee to advise you in connection
with the Transactions, details of which are set out in the letter from the Board contained in the
circular to the shareholders of the Company dated 2 January 2002 (the “Circular”), of which this
letter forms part. Terms defined in the Circular shall have the same meanings when used herein
unless the context otherwise requires. '

Commerzbank has been appointed as the independent financial adviser to consider and
advise the Independent Board Committee on the terms of the Transactions.

Having considered the terms of the Transactions and the principal factors, reasons and
opinion of the Independent Financial Adviser in relation thereto as set out on pages 14 to 19 of the
Circular, we are of the opinion that the terms of the Transactions are fair and reasonable so far as
the Independent Shareholders are concerned. We therefore recommend that you vote in favour of
the ordinary resolution to be proposed at the EGM to approve the Transactions. Your attention is
drawn to the letter from the Board and the letter from the Independent Financial Adviser set out in -
the Circular.

Yours faithfully,
For and on behalf of the
Independent Board Committee
Hansen Loh Chung Hon Willie Chang
Director Director

- 13 -
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The following is the text of a letter prepared by the Independent Financial Adviser for the
purposes of inclusion in this circular: —

COMMERZBANK %

(Public Limited Company incorporated in the Federal Republic of Germany)

HONG KONG BRANCH
G.P.O. BOX 11378

HONG KONG telephone 28429666

telex 66 400 cbk hk hx
21/F, The Hong Kong Ciub Building  fax 28681414
3A Chater Road, Central swift COBAHK HX XXX

2 January 2002

The Independent Board Committee
CITIC Pacific Limited

32/F CITIC Tower

1 Tim Mei Avenue

Central

Hong Kong

Dear Gentlemen,

CONNECTED TRANSACTIONS

We have been appointed as the independent financial adviser to the Independent Board
Committee in relation to the Transactions. Details of which are contained in the circular dated 2
January 2002 (the “Circular”) to the Independent Shareholders, of which this letter forms part. The
expressions used here shall have the same meanings as defined in the Circular unless the context
otherwise requires. For purposes of illustration, where amounts in RMB have been translated into
HKS$ at the exchange rate of RMB1 equivalent to HK$0.94 and amounts in US dollars have been
translated into HK$ at the exchange rate of US$1 equivalent to HK$7.8.

CITIC HK, being the seller of the Transactions, is a connected person of CITIC Pacific as
CITIC HK is a substantial shareholder of CITIC Pacific together with its associates holding
approximately 28.87% of the existing issued share capital of CITIC Pacific. In view of this, the
Transactions constitute connected transactions of CITIC Pacific for the purpose of the Listing
Rules which requires the approval of the Independent Shareholders. The Independent Board
Committee has been established to consider the terms of the Transactions and to advise the
Independent Shareholders in relation to these Transactions. We have been appointed by the
Independent Board Committee in this connection.

Our role as the independent financial adviser to the Independent Board Committee 1is to give
our opinion as to whether the terms of the Transactions are fair and reasonable and whether the
connected transactions are in the interests of the Group and the Independent Shareholders as a
whole.

In formulating our recommendation, we have relied on the information and facts supplied to
us by CITIC Pacific. We have assumed that all information, opinions and representations contained
or referred to in the Circular are true, complete and accurate and we have relied on the same. We
have also relied on the representations of the Directors that having made all due enquiries and
careful decisions, and to the best of their knowledge and belief, there are no other facts or
representations, the omission of which would make any statement contained 1in the Circular, including
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this letter, misleading. We have also assumed that all information and statements and representations
made or referred to in the Circular, which have been provided to us by the Directors, and for
which they are wholly responsible, are true, accurate and complete at the time they were made and
continue to be so at the date of despatch of the Circular.

We consider that we have reviewed sufficient information to enable us to reach an informed
view regarding the terms of the Transactions and to provide us with a reasonable basis for our
recommendation. We have no reason to suspect that any material facts have been omitted or
withheld, nor are we aware of any facts or circumstances which would render the information and
the representations made to us untrue, inaccurate or misleading. We have not, however, carried out
any independent verification of the information provided by the Directors, nor have we conducted
any independent in-depth investigation into the business and affairs of the Group.

PRINCIPAL FACTORS CONSIDERED

In arriving at our opinion in respect of the Transactions, we have considered the following
principal factors:

1. Structure of the Transactions

Pursuant to the two sale and purchase agreements, namely the Eldwin Agreement and-
Ambest Agreement, separately entered into between CITIC Pacific and CITIC HK as at 21
December 2001, CITIC Pacific has agreed to acquire Eldwin for HK$2,020,000,000 and
Ambest for HK$682,000,000 both from CITIC HK subject to the conditions precedent to
Completion. ‘

Pursuant to the Eldwin Agreement, CITIC Pacific will pay CITIC HK a total
consideration of HK$2,020,000,000 for acquisition of (1) the entire issued share capital of
Eldwin which owns a 79.998% attributable interest in CITIC Square Co., the holding company
of CITIC Square; (2) a shareholder’s loan advanced by CITIC HK to Eldwin of
HK$1,299,261,954; and (3) a shareholder’s loan advanced by CITIC HK to CITIC Square
Co. of HK$217,253,136 which may increase by 79.998% of the amount being repaid for all
or part of the banking facility indebted by CITIC Square Co. on or before Completion if
CITIC Pacific chooses not to acquire Eldwin with such banking facility outstanding as at
Completion.

Similarly, under the Ambest Agreement, CITIC Pacific will pay CITIC HK a total -
consideration of HK$682,000,000 for acquisition of (1) the entire issued share capital of
Ambest which owns the entire interest of Shanghai Super, the holding company of Royal
Pavilion; (2) a shareholder’s loan advanced by CITIC HK to Ambest of HK$284,945,240;
and (3) a shareholder’s loan advanced by CITIC HK to Shanghai Super of HK$56,096,660
which may increase by the amount being repaid for all or part of the banking facilities
indebted by Shanghai Super on or before Completion if CITIC Pacific chooses not to
acquire Ambest with such banking facilities outstanding as at Completion.

We have reviewed and relied on the related documents and legal opinions provided
by the PRC legal counsel appointed by CITIC Square Co. and Shanghai Super regarding the
legality, validity and status of titles in relation to the land use rights and property rights of
CITIC Square and Royal Pavilion held by CITIC Square Co. and Shanghai Super respectively.
In our opinion, the legal and operating structures of the interests held by Eldwin and
Ambest in CITIC Square Co. and Shanghai Super respectively after Completion of the
Transactions remain viable within the PRC environment.

- 15 -
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2. Reasons for the Transactions !

We note that the reasons for the Transactions as set out under the section headed
“Reasons for and Benefits of the Transactions” in the Letter from the Board are, firstly,
CITIC Pacific has a long term objective to develop a large diversified business focusing on
infrastructure and supported by property development. Secondly, the Directors believe that
the economy in Mainland China continues to maintain its steady growth and China’s accession
to the World Trade Organisation (the “WTO”) would translate into an added stimulus for the
property development in Mainland China. Thirdly, in light of the rising trend of demand for
Grade A office space, prime retail locations and high quality apartments in Shanghai, being
one of the most important cities in Mainland China, the Directors consider that the
Transactions represent excellent business opportunities for the Group to pursue.

With respect to the impressive Gross Domestic Production growth of 7% and the
recent entry into the WTO, we anticipate that China will continue to have a strong economic
outlook. In anticipation of this economy growth, we are of the view that foreign investment
in China is expected to rise further, particularly in Shanghai. With reference to the Shanghai
property market, the Grade A office has experienced a strong demand in the third quarter of
2001 as evidenced by the take-up of 39,000 square meters in Lujiazui and Central Puxi.
Market research forecasts that the rent of Grade A office will increase of approximately
5-7% over the next 12 months, in particular, in the areas of Lujiazui and Central Puxi
surrounding Nanjing Road and Huaihai Road. In respect of the high quality apartment
market, it has already shown signs of rebound for the past five consecutive quarters and is
expected to continue with both rent and selling price following suit. Having reviewed the
recent property market development in Mainland China and the potential growth of Grade A
office and high quality apartment demand in Shanghai as stated above, we concur with the
Directors’ view that this is the appropriate time to participate in the Shanghai property
market and the investment is in line with the Group’s long term business development
objective.

Having considered the underlying assets acquired in the Transactions, both CITIC
Square and Royal Pavilion have completed construction and have leased over 90% of the
floor area, we are of the view that the Transactions will provide the Group with an immediate
return on rental income on the absence of construction risk and gain a time to the Shanghai
property market capturing the increasing demand. In this connection, we are of the view
that the Transactions will provide good earnings potential to the Group in the foreseeable
future. In this context, from the point of view of the Group and its Shareholders with
reference to the above reasons for the Transactions, we concur with the Directors that the
Transactions are fair, reasonable and in the interests to the Group and the Independent
Shareholders as a whole.

3. The Considerations

Pursuant to the Eldwin Agreement, the total consideration will be HK$2,020,000,000
for acquisition of the entire issued share capital of Eldwin which owns a 79.998% attributable
interest in CITIC Square Co., the holding company of CITIC Square; a shareholder’s loan
advanced by CITIC HK to Eldwin of HK$1,299,261,954; and a shareholder’s loan advanced
by CITIC HK to CITIC Square Co. of HK$217,253,136. The total consideration is subject
to a potential downward adjustment at the discretion of CITIC Pacific arising from the non-
repayment of the banking facility indebted by CITIC Square Co. on or before Completion.
The total consideration was determined after arm’s length negotiations between CITIC Pacific
and CITIC HK. In determining the consideration of HK$2,020,000,000, reference was made
to the value of HK$2,559,000,000 for CITIC Square as indicated in the valuation report of
Knight Frank. On this basis, the value of CITIC Square attributable to Eldwin is approximately
HK$2,047,148,320. In other words, the consideration payable by CITIC Pacific under the
Eldwin Agreement to CITIC HK is approximately 1.3% discount to the market valuation.
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It is stated in the Letter from the Board that a proforma consolidated net asset value
adjustment mechanism is provided to safeguard the value of total consideration paid by
CITIC Pacific to CITIC HK for the acquisition of Eldwin. If the proforma consolidated net
asset value before the loans advanced by CITIC HK to Eldwin and CITIC Square Co. on the
assumption that the banking facility has been fully repaid as at Completion and taking into
account the value of CITIC Square of HK$2,525,000,000 is less than HK$2,020,000,000,
CITIC HK will reimburse CITIC Pacific the difference on a dollar for dollar basis. Vice
versa, where the proforma consolidated net asset value on the same basis is more than
HK$2,020,000,000, CITIC Pacific will pay CITIC HK the difference on a dollar for dollar
basis with a limit of not exceeding HK$30,000,000 such that the total amount paid to CITIC
HK as consideration with the adjustment will not exceed HK$2,050,000,000.

Similarly, pursuant to the Ambest Agreement, the total consideration will be
HK$682,000,000 for the acquisition of the entire issued share capital of Ambest which owns
the entire interest of Shanghai Super, the holding company of Royal Pavilion; a shareholder’s
loan advanced by CITIC HK to Ambest of HK$284,945,240; and a shareholder’s loan
advanced by CITIC HK to Shanghai Super of HK$56,096,660. The total consideration is
subject to a potential downward adjustment at the discretion of CITIC Pacific arising from
the non-repayment of the banking facilities indebted by Shanghai Super on or before
Completion. The total consideration has been arrived at after arm’s length negotiations
between CITIC Pacific and CITIC HK. In determining the consideration of HK$682,000,000,
reference was made to the value of HK$691,000,000 for Royal Pavilion as indicated in the
valuation report of Knight Frank. In other words, the consideration payable by CITIC
Pacific under the Ambest Agreement to CITIC HK is approximately 1.3% discount to the
market valuation.

It is stated in the Letter from the Board that a proforma consolidated net asset value
adjustment mechanism is provided to safeguard the value of total consideration paid by
CITIC Pacific to CITIC HK for the acquisition of Ambest. If the proforma consolidated net
asset value before the loans advanced by CITIC HK to Ambest and Shanghai Super on the
assumption that the banking facilities have been fully repaid as at Completion and taking
into account the value of Royal Pavilion of HK$682,000,000 is less than HK$682,000,000,
CITIC HK will reimburse CITIC Pacific the difference on a dollar for dollar basis. Vice
versa, where the proforma consolidated net asset value on the same basis is more than
HK$682,000,000, CITIC Pacific will pay CITIC HK the difference on a dollar for dollar
basis with a limit of not exceeding HK$38,000,000 such that the total amount paid to CITIC
HK as consideration with the adjustment will not exceed HK$720,000,000.

To assess whether the considerations are fair and reasonable to the Group, we have
reviewed and relied on the market valuation made by Knight Frank, an independent
professional property valuer, and have overviewed and assessed the quality and the earnings
potential of the underlying assets acquired pursuant to the Transactions. We are of the
opinion that the valuations are derived from fair and reasonable assumptions. Therefore, the
considerations payable by CITIC Pacific pursuant to the Transactions determined with
reference to the market valuations are fair and reasonable and are on normal commercial
practices.
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LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

According to the valuation made by-Knight Frank, which forms part of the Circular,
the prevailing market values of CITIC Square and Royal Pavilion as at 20 Decerber 2001
were HK$2,559,000,000 and HK$691,000,000 respectively. On this basis, both considerations
payable for the acquisition of 79.998% attributable interest in CITIC Square of
HK$2,020,000,000 and 100% interest in Royal Pavilion of HK$682,000,000 represent an
approximately 1.3% discount to the respective prevailing market valuations.

It is stated in the Letter from the Board that CITIC Square was completed in June
2000 mainly comprising a shopping centre and a Grade A office building of 38-storey
located at Nanjing Xi Lu of Jingan District which is one of the most prestigious commercial
areas in Shanghai. The office space was approximately 94% let as at 30 November 2001.
We have overviewed the office tenants of CITIC Square and are of the opinion that most of
tenants are prominent companies including reputable multinational companies. As for Royal
Pavilion, it was completed in August 1998 mainly comprising two 39-storey towers located
at Hua Shan Lu of Jingan District at the vicinity of 5-star hotels, consulates and elite
schools. The property was approximately 93% let as at 30 November 2001. We have also
overviewed the premise tenants of Royal Pavilion and found that majority tenants are from
the prominent multinational companies. As a result, we are of the view that the underlying
assets are good in quality.

In making our analysis on the earnings potential of the underlying assets, we have
reviewed and assessed the earnings forecasts of CITIC Square Co. and Shanghai Super as
provided by the Directors. The projected gross yields for the year ending 2002, being the
rental income and management fee over the valuations with reference to the considerations
payable by CITIC Pacific, are approximately 7.1% for CITIC Square Co. and 10.0% for
Shanghai Super. In forming our opinion, we have also reviewed and analysed the prospect
and outlook of the property industry in Shanghai and the capital growth potential of the
underlying assets acquired in the Transactions in the above context. As market benchmarks
for the third quarter of 2001, Shanghai Grade A office buildings provide an average gross
yield of 7.3% for the Central Puxi areas surrounding Nanjing Road and Huaihai Road.
Shanghai high quality service apartments also provide an average gross yield of 10%. In our
opinion, the projected earnings of CITIC Square Co. and Shanghai Super are in line with
market benchmarks of the property market in Shanghai.

On the basis of the above assessment, relying on the expert opinion rendered by
Knight Frank as the independent professional property valuer and taking into account the
quality of the underlying assets and the earnings potential of the acquired assets, we are of
the opinion that the considerations payable for the Transactions are fair and reasonable to
the Group and the Independent Shareholders as a whole and are on normal commercial
terms.

4, Payments of Consideration
Pursuant to the terms of the Eldwin Agreement and Ambest Agreement, the
considerations will be settled in cash which will be funded out of available internal resources

of the Group. We are of the view that the payments of consideration for the Transactions are
fair and reasonable and are on normal commercial terms.
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LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

5. Estimated financial impact on the Group

‘ - The proforma gearing, being net debt (total debt including short and long term loans,
notes and bonds less cash and bank deposits) to total capital (shareholders’ funds plus
unimpaired goodwill written off to reserves plus net debt), of the Group as at 30 June 2001
after the Transactions will increase from 21% to 24% and the impact on net asset value is
immaterial. After the Transactions, the Group can still maintain sufficient working capital.
On this basis, we concur with the Directors that there will be no material adverse effect on
the financial position of the Group.

RECOMMENDATION

Having considered the principal factors and reasons referred to above, we consider that the
Transactions are in the interests of the Group and the terms thereof are fair and reasonable so far
as the Independent Shareholders are concerned. Accordingly, we advise the Independent Board
Committee to advise the Independent Shareholders to vote in favour of the ordinary resolution at
the EGM.

Yours faithfully,
For and on behalf of
Commerzbank AG
Hong Kong Branch

Johnson Fu Flora Chan
Senior Vice President Vice President
Regional Head of Corporate Finance Corporate Finance — M&A Advisory
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APPENDIX 1 VALUATION REPORT

The following is the text of a report prepared by the Valuer for the purposes of inclusion in

Knight )
Frank &
i m & W ' 17

ind g 1 T

North Point
Hong Kong

this circular:

The Directors

CITIC Pacific Limited
32nd Floor, CITIC Tower
1 Tim Mei Avenue
Central

Hong Kong

2nd January, 2002
Dear Sirs,

In accordance with the instructions from CITIC Pacific Limited (the “Company”) for us to
value the properties in the People’s Republic of China (the “PRC”) as listed in the attached
summary of valuation, we confirm that we have carried out inspections, made relevant enquiries
and searches and obtained such further information as we consider necessary for the purpose of
providing you with our opinion of values of such properties as at 20th December, 2001.

Our valuation of each property represents its open market value which we would define as
meaning “the best price at which the sale of an interest in a property might reasonably be expected
to have been completed unconditionally for cash consideration on the date of valuation, assuming:—

(a)  a willing seller;

(b)  that, prior to the date of valuation, there had been a reasonable period (having regard

to the nature of the property and the state of the market) for the proper marketing of

the interest, for the agreement of price and terms and for the completion of the sale;

(¢) that the state of the market, level of values and other circumstances were, on any
earlier assumed date of exchange of contracts, the same as on the date of valuation;

(d)  that no account is taken of any additional bid by a prospective purchaser with a
special interest; and

(e)  that both parties to the transaction had acted knowledgeably, prudently and without
compulsion.”
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APPENDIX I VALUATION REPORT

Our valuations have been made on the assumption that the owners sell the properties on the
open market without the benefit of deferred term contracts, leasebacks, joint venturés, management
agreements or any similar arrangements which would serve to increase the value of the properties.

We have valued the properties by making reference to comparable sales evidence as available
in the market and where appropriate on the basis of capitalization of the net income shown on
schedules handed to us. We have allowed for outgoings and in appropriate cases, made provisions
for reversionary income potential.

We have been provided with copies of extracts of title documents relating to the properties.
However, we have not inspected the original documents to verify ownership or to ascertain the
existence of any amendments which may not appear on the copies handed to us. We have relied on
the information given by the Company and its legal adviser on the PRC laws, Jingtian & Gongcheng,
regarding the titles to the properties.

We have relied to a considerable extent on the information provided by the Company and
the legal opinion of the Company’s PRC legal adviser on the PRC laws and have accepted advice
given to us by the Company on such matters as statutory notices, easements, tenure, particulars of
occupancy, site and floor areas and all other relevant matters. All documents and leases have been
used as reference only and all dimensions, measurements and areas are only approximations. We
have no reason to doubt the truth and accuracy of the information provided to us by the Company
which is material to the valuation. We are also advised by the Company that no material facts have
been omitted from the information provided.

We have inspected the exterior of the properties. During the course of our inspection, we
did not note any serious defects. However, no structural survey has been made and we are therefore
unable to report as to whether the properties are or are not free from rot, infestation or any other
defects. No tests were carried out on any of the services.

No allowance has been made in our valuation for any charges, mortgages or amounts owing
on any properties nor for any expenses or taxation which may be incurred in effecting a sale.
Unless otherwise stated, it is assumed that the properties are free from encumbrances, restrictions
and outgoings of any onerous nature which could affect their values.

In the course of our valuation, the exchange rates adopted are approximately US$1 = HK$7.8
and RMB1 = HK$0.94, which were the approximate exchange rate prevailing as at the date of
valuation.

We enclose herewith our summary of valuation and valuation certificate.

Yours faithfully,
For and on bebalf of
KNIGHT FRANK

C.K. Lau
AHKIS MRICS RPS(GP)

Director

Note : Mr. C.K. Lau, who is an associate member of the Hong Kong Institute of Surveyors, a member of the Royal
Institution of Chartered Surveyors and a Registered Professional Surveyor in General Practice, has over eight
years of post-qualification experience in valuing properties in Hong Kong and the PRC.
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APPENDIX I VALUATION REPORT

SUMMARY OF VALUATION
Open market value
in existing state as at
Property 20th December, 2001

1. Royal Pavilion, ~ HK$691,000,000
688 Hua Shan Lu

! Jingan District,

‘ Shanghai,

; the PRC

2. CITIC Square, HK$2,559,000,000
1168 Nanjing Xi Lu,
Jingan District,
Shanghai,
the PRC

Total: ~ HK$3,250,000,000
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VALUATION CERTIFICATE

Open market value in
existing state as at

Property Description and tenure Particulars of occupancy 20th December, 2001
1. Royal Pavilion, The property comprises a Except for approximately HX$691,000,000
688 Hua Shan Lu, luxury residential development 2,553 sq.m. (27,480 sq.ft.)
Tingan District, erected on a site with an area of ~ which are vacant, the
Shanghai, approximately 8,798 sq.m. property is subject to
the PRC (94,701 sq.ft.). The various tenancies with the
: development accommodates 148 latest one expiring in
. units in two 39-storey October 2003 at a total rent
| residential blocks, 178 of approximately
carparking spaces and a US$556,700 per month
clubhouse accommodating a exclusive of other incomes
wide range of recreational & management fee.
facilities such as swimming :
pool, gymnasjum, tennis court
etc. The development was
completed in about 1998§.
The total gross floor area of the
: property (excluding the
carparking spaces) is
approximately 34,743 sq.m.
: (373,970 sq.ft.).
| The land use rights of the
property have been granted for
a term of 70 years from 10th
July, 1993.
; Notes: (1) Pursuant to the Realty Title Certificate No. 003963 issued by the Shanghai Building and Land
| Administrative Bureau on 23rd August, 1999, the property is held by t ¥ 1 % & %% R /2 & (Shanghai
! Super Property Co., Ltd.) (referred to as “Shanghai Super”) for a term commencing on 10th July, 1993
and expiring on 9th July, 2063 for residential use.
(2) The opinion of the Company’s legal adviser on the PRC laws states, inter-alia, that:
() Shanghai Super is the legal owner to the property;
(i) Shanghai Super is entitled to freely transfer, let, charge or otherwise dispose of the property;
(iit) Shanghai Super has paid all land premium and other relevant costs;
i (iv) The property is free from any mortgage, charge, option, pre-emption rights, lien or any agreements
causing the aforesaid.
| | ' |
3) The status of the title and grant of major approvals and licences in accordance with the information

provided by the Company and the aforesaid legal opinion are as follows:—

Realty Title Certificate Yes
Contract for Grant of State-owned Land Use Rights Yes
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Property

CITIC Square,

1168 Nanjing Xi

Lu,

Jingan District,

Shanghai,
the PRC

Notes : (1)

2)

(3)

)]

Description and tenure

The property is a
comprehensive development
(accommodating commercial
units, office units and
entertainment facilities) erected
on a site with an area of
approximately 14,476 sq.m.
(155,818 sq.ft.). The
development comprises a
38-storey office tower erected
over a 5-storey (excluding 1
basement commercial floor and
2 basement carparking floors)
commercial podium. The
property was completed in
2000.

The total gross floor area of the
property (excluding the
carparking spaces) is
approximately 105,651 sq.m.
(1,137,217 sq.ft.).

In addition, 378 carparking
spaces are provided within the
development.

The land use rights of the
property have been granted for
a term of 50 years from 10th
February, 1994.

VALUATION REPORT

Particulars of occupancy

Except for approximately
3,128 sq.m. (33,669 sq.ft.)
retail spaces and 4,428
sq.m. (47,663 sq.ft.) office
spaces which are vacant, the
property is subject to
various tenancies with the
latest one expiring in
October 2020 at a total rent
of approximately
US$1,305,000 per month
exclusive of other incomes
& management fee.

The total income from the
carparks for the period
January to November 2001
was approximately
RMB1,900,000.

Open market value in
existing state as at
20th December, 2001

HK$2,559,000,000

Pursuant to the Certificate for State-owned Land Use Rights issued by Shanghai Building and Land

Administrative Burean on 18th May, 1995, the land use rights to the property is held by L P E R E K
%4 BR 4 & (referred to as “CITIC Square Co.”), formerly known as Shanghai Zenith Property Co., Ltd.
(L#EHETERESRR L) for a term commencing on 10th February, 1994 and expiring on 9th February,
2044 for composite (commercial, office, entertainment, recreation) uses.

Pursuant to the Realty Title Certificate No. 007941 issued by Shanghai Building and Land Administrative
Bureau on 5th December, 2000, the property is held by CITIC Square Co.

The opinion of the Company’s legal adviser on the PRC laws states, inter-alia, that:

(1) CITIC Square Co. is the legal owner to the property;

(i)  CITIC Square Co. is entitled to freely transfer, let, charge or otherwise dispose of the property;
(iii) CITIC Square Co. has paid all land premium and other relevant costs;

(iv) The property is free from any mortgage, charge, option, pre-emption rights, lien or any agreements
causing the aforesaid.

The status of the title and grant of major approvals and licences in accordance with the information
provided by the Company and the aforesaid legal opinion are as follows:—

Certificate for State-owned Land Use Rights Yes
Realty Title Certificate Yes
Contract for Grant of State-owned Land Use Rights Yes
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APPENDIX II GENERAL INFORMATION

1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors collectively and individually
accept full responsibility for the accuracy of the information contained in this circular with regard
to the Company and confirm, having made all reasonable enquiries, that to the best of their
knowledge and belief, there are no other facts with regard to the Company, the omission of which
would make any statement in this circular misleading.

2. DISCLOSURE OF INTERESTS

(a)  As at the Latest Practicable Date, the interests of the Directors and the Company’s
chief executives in the equity or debt securities of the Company or any associated
corporation (within the meaning of the SDI Ordinance) which were required to be
notified to the Company and the Stock Exchange pursuant to section 28 of the SDI
Ordinance (including interests which they were deemed or taken to have under section
31 or Part I of the Schedule to the SDI Ordinance) or pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies in the Listing Rules, or

which were recorded in the register required to be kept under section 29 of the SDI
Ordinance, were as follows:
Number of Shares
Personal  Corporate Family Other
interests interests  interests interests Total

CITIC Pacific Limited

Larry Yung Chi Kin - 400,381,000 - - 400,381,000

Henry Fan Hung Ling - 43,000,000 - - 43,000,000

Vernon Francis Moore - - ~ 3,200,000 3,200,000

(Note 1)

Peter Lee Chung Hing 500,000 - - - 500,000

Norman Yuen Kee Tong. 33,000 - - - 33,000

Robert Ernest Adams 550,000 - - - 550,000

Liu Jifu 40,000 - - - 40,000
i Hansen Loh Chung Hon 1,050,000 500,000 500,000 - 1,550,000
: . (Note 2) (Note 2}
g André Desmarais 13,800 100,305,000 - - 100,318,800
(Note 3)

Cathay Pacific Airways Limited

Hansen Loh Chung Hon 450,000 - - - 450,000

Note 1: Deemed interests held by the relevant Director and his family as contingent beneficiaries of a
discretionary trust.

Note 2: The corporate interests and the family interests of the relevant Director duplicate each other as
the 500,000 shares are held through a company in which the relevant Director and his family

are interested.

Note 3: 1In addition to the aforesaid, the relevant Director is also one of the trustees of a Canadian
discretionary trust which controls Canadian companies which own 24,000 shares of the Company.
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(b)

()

Save as disclosed herein, as at the Latest Practicable Date, none of the Directors or

the Company’s chief executives, had, under section 28 of the SDI Orditance, nor

were they taken to or deemed to have under section 31 of, or Part I of the Schedule

to, the SDI Ordinance, any interests in the equity or debt securities of the Company

or any associated corporations (within the meaning of the SDI Ordinance) or any

interests which are required to be entered into the register kept by the Company
pursuant to section 29 of the SDI Ordinance or any interests which are required to be

notified to the Company and the Stock Exchange pursuant to the Model Code for

Securities Transactions by Directors of Listed Companies in the Listing Rules.

Save as disclosed below, the Directors are not aware of any other person (other than
a Director or chief executive of the Company or his/her respective associate(s)) who,
as at the Latest Practicable Date, was directly or indirectly interested in 10 per cent.

- or more of the nominal value of any class of share capital carrying rights to vote in

all circumstances at general meetings of the Company or in any options in respect of
such share capital:

Percentage
of issued
Name Number of Shares share capital
China International Trust and 632,134,285 28.87%
Investment Corporation
{“CITIC Beijing”)
CITIC HK - 632,134,285 28.87%
Heedon Corporation 496,386,285 22.67%
Honpville Corporation 310,988,221 14.20%
Rockhampton Investments Limited 292,000,000 13.33%
Bloomfield Enterprises Corp. 292,000,000 13.33%
Earnplex Corporation 292,000,000 13.33%

CITIC HK is a substantial shareholder of the Company indirectly through the following
wholly owned subsidiary companies by virtue of section 8(2) of the SDI Ordinance
as follows:

Percentage
Name of Subsidiary Companies of issued
of CITIC HK Number of Shares share capital
Affluence Limited 43,266,000 1.98%
Winton Corp. 30,718,000 1.40%
Westminster Investment Inc. 101,960,000 4.66%
Jetway Corp. 20,462,000 0.93%
Cordia Corporation 32,258,064 1.47%
Honpville Corporation 310,988,221 14.20%
Hainsworth Limited 82,482,000 3.77%
Southpoint Enterprises Inc. 10,000,000 0.46%

Each of Affluence Limited, Winton Corp., Westminster Investment Inc., Jetway Corp.,
Cordia Corporation, Honpville Corporation, Hainsworth Limited and Southpoint
Enterprises Inc. holds the shares of the Company beneficially. Accordingly, Honpville
Corporation is a substantial shareholder of the Company.
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(d)

CITIC Beijing is the direct holding company of CITIC HK. CITIC HK is the direct
holding company of Heedon Corporation, Hainsworth Limited, Affldénce Limited
and Barnsley Investments Limited: Heedon Corporation is the direct holding company
of Winton Corp., Westminster Investment Inc., Jetway Corp., Kotron Company Ltd.
and Honpville Corporation and Kotron Company Ltd. is the direct holding company
of Cordia Corporation. Barnsley Investments Limited is the direct holding company
of Southpoint Enterprises Inc. Accordingly, the interests of CITIC Beijing in the
Company duplicate the interests of CITIC HK in the Company. The interests of
CITIC HK in the Company duplicate the interests in the Company of all its direct and
indirect subsidiary companies as described above. The interests of Heedon Corporation
in the Company duplicate the interests in the Company of all its direct and indirect
subsidiary companies as described above. The interests of Barnsley Investments
Limited in the Company duplicate the interests in the Company of its direct subsidiary
company as described above and the interests of Kotron Company Ltd. in the Company
duplicate the interests in the Company of its direct subsidiary company as described
above.

Rockhampton Investments Limited is a wholly owned subsidiary company of
Bloomfield Enterprises Corp., which in turn is a wholly owned subsidiary company
of Earnplex Corporation. Accordingly, the interests of Earnplex Corporation duplicate
the interests in the Company of its direct and indirect subsidiary companies as described
above.

Save as disclosed below, the Directors are not aware of any other person (other than
a Director or chief executive of the Company or his/her respective associate(s)) who,
as at the Latest Practicable Date, was directly or indirectly interested in 10 per cent.
or more of the nominal value of any class of share capital carrying rights to vote in
all circumstances at general meetings of the following subsidiaries of the Company
or in any options in respect of such share capital:

Percentage
of issued
Name of subsidiary Name of shareholder share capital
Adwood Company Silverstone Assets Limited 30%
Limited
Art’s Tailors, Limited Mr. Kwan Wah 29%
Dah Chong Hong ~ Hong Kong Dragon Airlines 30%
Dragonair Airport GSE Limited
Service Limited
Dah Chong MAN Motors Mr. Karl Heinz Laban 20%
Limited
Tailake Investment & Wuxi Foreign Trade Corporation 33.33%
"~ Development Company
Limited
Triangle-Isuzu Motors Isuzu Motors Limited 40%
Limited
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Name of subsidiary

Hang Shun Fat Company,
Limited

Wah Luen Fung Company,
Limited

Ko Lok Investment
Company, Limited

New Hong Kong Tunnel
Company Limited

DAS Nordisk Limited

Mainstream Holdings
Limited

Regal Heights Limited

Wing Luen Packaging
Limited

Goldenburg Pfoperties
Limited

DAS Aviation Support
Limited

Bright Billion Limited
Alixon Co. Ltd.

Lucky Zone Enterprises Inc.
DCH & JK Foods Co., Ltd.

Winway Investments
Holdings Corp.

Name of shareholder

Honorway Investments Limited
Wideland Investors Limited
Mr. Leung Kau Kui, deceased

Bethlehem Management Limited

Wideland Investors Limited

Bethlehem Management Limited

Kumagai International Limited

Nordisk Aviation Products Asia
Limited

IBP Caribbean Inc.

Perdue Farms Incorporated

Mr. Har Wing
Mr. Har Yiu Leung

Gorich Traders Limited

Hong Kong Dragon Airlines
Limited

Jungle Investment Limited

Grace Capital Limited

Super Highway Holdings Corp.

Jackie’s Kitchen Japan Co., Ltd.

Rising Sun Investments
Holdings Ltd.

—28 -~

Percentage

-—of issued
share capital

11.8%
11.8%
11.8%

15%
15%

40%

13.875%

30%

45%

40%

30%
19%

30%

30%

10%

10%

20%

20%
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(e)

H

Name of subsidiary being
a joint venture
company established

in the PRC (Note) Name of shareholder capital
Shenzhen Zhongliangdachang COFCO Shenzhen Trading & 30%
Foodstuffs Co., Ltd. Development Co. Ltd.
Guangdong Dah Chong Guangdong International 30%
Foodstuffs Co., Ltd. Trade Travel Service Ltd.
Jiangyin Xingcheng Steel Jiang Yin Steel Works 45%
Products Co., Ltd.
Jiangyin Xingcheng Special Jiang Yin Steel Works 45%
Steel Works Co., Ltd.
Jiangsu CP Xingcheng Special Jiang Yin Steel Works 40.78%
Steel Co., Ltd.
Wuzxi Huada Motors Co., Ltd. Wuxi Huada Motors Factory 45%
Shanghai DCH Jiangnanfeng Shanghai Municipal Agricultural 12.67%
Co., Ltd. Investment Co. Ltd. v
Shanghai Pudong Hui Lun 10.56%
Industrial Co. Ltd.
Shanghai DCH Shuanghui MEEEREERKR MG 30%
IBP Co., Ltd. F BR 2 & (Henan Shuanghui
Investment & Development
Co. Ltd.)
Kunming Dah Chong Motor E®FHE K (Yunnan 30%
Service Co., Ltd. Coach Factory)
Guangdong Jing Yun Guangdong Huada Distribution 10%

Distribution Co., Ltd.

Note:

Company

‘—Percentage

of registered

Although the information relating 1o these joint venture companies have been set out under this section,
such joint venture companies established in the PRC under the relevant laws thereof have a different
capital structure from, and do not have the same concept of shareholders general meetings as, subsidiaries
of the Company established in other jurisdictions.

Save as disclosed herein, there is no person known to the Directors who, as at the
Latest Practicable Date, was directly or indirectly interested in 10 per cent. or more
of the nominal value of any class of share capital carrying rights to vote in all
circumstances at general meetings of the Company or any of its subsidiaries.

Save as disclosed below, none of the Directors, as at the Latest Practicable Date, had
any interest, direct or indirect, in any assets which have been acquired or disposed of
by or leased to any member of the Group, or which are proposed to be acquired or
disposed of by or leased to any member of the Group since 31 December, 2000, the
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(8)

date to which the latest published audited financial statements of the Company were
made up:— T

On 12 June, 2001, an agreement was entered into between a wholly owned subsidiary
of the Company as the purchaser and Mr. Larry Yung Chi Kin (a Director of the
Company) as the seller pursuant to which the Group agreed to purchase from Mr.
Yung his 20% interest in Lucky Zone Enterprises Inc. at the consideration of
HK$319,003,573.11. Lucky Zone Enterprises Inc. is the developer of a fixed optical
fibre network in the PRC.

As regards the proposed acquisition of an 79.998% attributable interest in CITIC
Square and a 100% interest in Royal Pavilion from CITIC HK as detailed in this
circular, Messrs. Larry Yung Chi Kin, Henry Fan Hung Ling, Vernon Francis Moore,
Chang Zhenming and Liu Jifu, all being Directors of the Company, are also directors
of CITIC HK.

None of the Directors, as at the Latest Practicable Date, was materially interested in
any contract or arrangement to which any member of the Group was a party and
which was significant in relation to the business of the Group.

3. MATERIAL CHANGES

The Directors are not aware of any material adverse change in the financial or trading
position of the Group since 31 December, 2000, the date to which the latest published audited
financial statements of the Company were made up.

4. EXPERTS

(a)

(b)

(©

(d)

The following is the qualification of the experts who have given their opinion or
advice which are contained in this circular:

Name Qualifications
Knight Frank Property Valuer
Commerzbank A licensed bank under the Banking Ordinance

(together, the “Experts”)

Each of the Experts does not have any shareholding, directly or indirectly, in any
member of the Group or any right (whether legally enforceable or not) to subscribe
for or to nominate persons to subscribe for securities in any member of the Group.

Each of the Experts has given and has not withdrawn its written consent to the issue
of this circular with the inclusion of its letter and references to its name in the form
and context in which they are included.

Each of the Experts does not have any interest, direct or indirect, in any assets which

have been acquired or disposed of by or leased to any member of the Group, or which
are proposed to be acquired or disposed of by or leased to any member of the Group
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(e)

since 31 December, 2000, the date to which the latest published audited financial
statements of the Company were made up. S

The letter and recommendation given by each of the Experts are given as of the date
of this circular for incorporation herein.

s. LITIGATION

Neither the Company nor any of its subsidiaries is engaged in any litigation or arbitration of
material importance and, so far as the Directors are aware, no litigation or claim of material
importance is pending or threatened against the Company or any of its subsidiaries.

6. SERVICE CONTRACTS

There is no existing or proposed service contract between any of the Directors or proposed
Directors and the Company or any of its subsidiaries, other than contracts expiring or determinable
by the employer within one year without payment of compensation (other than by statutory
compensation).

7. GENERAL

(@

(b)

(c)

(d)

The share registrar of the Company is Tengis Limited, 4th Floor, Hutchison House,

.10 Harcourt Road, Hong Kong.

The secretary of the Company is Ms Alice Tso Mun Wai, ACIS, MA.

The registered office of the Company is at 32nd Floor, CITIC Tower, 1 Tim Mei
Avenue, Central, Hong Kong. '

The English text of this circular shall prevail over the Chinese text.

8. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection during normal business
hours up to and including 18 January, 2002 at the registered office of the Company at 32nd Floor,
CITIC Tower, 1 Tim Mei Avenue, Central, Hong Kong:—

(a)
(b)
(©

(d)

()

the Eldwin Agreement;
the Ambest Agreement;

the letter from Commerzbank;

* the valuation report of CITIC Square and Royal Pavilion by Knight Frank set out in

Appendix I of this circular; and

the written consents referred to in paragraph 4 in this Appendix.
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NOTICE OF EXTRAORDINARY GENERAL MEETING

CITIC PACIFIC
CITIC Pacific Limited

3 4 5 B 48

(Incorporated in Hong Kong with limited liability)

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of CITIC Pacific
Limited (the “Company”) will be held at Taishan Room, Level 5, Island Shangri-La Hotel, Two
Pacific Place, Supreme Court Road, Hong Kong on Friday, 18 January, 2002 at 10:00 a.m. for the
purpose of considering and, if thought fit, passing (with or without amendments) the following
resolution:—

ORDINARY RESOLUTION
“THAT:

(a)  the Eldwin Agreement (as defined in the circular to the shareholders of the Company
dated 2 January, 2002 (the “Circular”), a copy of which has been produced to this
meeting marked “A” and signed by the chairman of this meeting for the purpose of
identification) -and the transactions contemplated thereunder, be and are hereby
approved, confirmed and ratified;

(b)  the Ambest Agreement (as defined in the Circular, a copy of which has been produced
to this meeting marked “B” and signed by the chairman of this meeting for the
purpose of identification) and the transactions contemplated thereunder, be and are
hereby approved, confirmed and ratified; and

(c) any one of the directors of the Company (“Director(s)”) be and is hereby authorised
to do all such further acts and things and execute such further documents and take all
steps which in his opinion may be necessary, desirable or expedient to implement
and/or give effect to the Eldwin Agreement and the Ambest Agreement and the
transactions contemplated thereunder with any changes as such Director may consider
necessary, desirable or expedient.”

By Order of the Board
Alice Tso Mun Wai
Company Secretary

Hong Kong, 2 January, 2002

Registered Office:

32nd Floor, CITIC Tower
1 Tim Mei Avenue
Central

Hong Kong
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NOTICE OF EXTRAORDINARY GENERAL MEETING

Notes:

' 1. A member who is entitled to attend and vote at the above meeting is entitled to appoint a proxy to attend and, on a
poll, vote on his/her behalf. A proxy need not be a member of the Company. A form of proxy in respect of the
meeting is enclosed.

2. In the case of joint holders of a share, 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 holder(s). For this purpose, seniority shall be
determined by the order in which their names stand in the register of members of the Company.

3. To be valid, a proxy form, together with any power of attorney (if any) or other authority (if any) under which it

is signed or a notarially cértified copy thereof, must be deposited at the Company’s registered office at 32nd
g Floor, CITIC Tower, 1 Tim Mei Avenue, Central, Hong Kong not less than 48 hours before the time fixed for the
meeting or any adjournment thereof.
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i' B 40,000 - - - 40,000
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B EEREARA (T FE] 632,134,285 28.87%
TR EE 632,134,285 28.87%
Heedon Corporation 496,386,285 22.67%
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Rockhampton Investments Limited 292,000,000 13.33%

- Bloomfield Enterprises Corp. 292,000,000 13.33%
Earnplex Corporation 292,000,000 13.33%
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ERR:
2 ®1T
_____ PEEEZHBARER R &8 REBHE
Affluence Limited 43,266,000 1.98%
Winton Corp. 30,718,000 ' 1.40%
Westminster Investment Inc. 101,960,000 4.66%
Jetway Corp. 20,462,000 0.93%
Cordia Corporation 32,258,064 1.47%
o Honpville Corporation 310,988,221 14.20%
Hainsworth Limited 82,482,000 3.77%
Southpoint Enterprises Inc. 10,000,000 0.46%

Affluence Limited ~ Winton Corp. * Westminster Investment Inc. * Jetway Corp. * Cordia
Corporation * Honpville Corporation ~ Hainsworth Limited& Southpoint Enterprises
Inc. ¥4 Al B 22 FF B A A 7l Z B 44 » B e Honpville CorporationZ & A /A 6] 2 £ 2
BLR o
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Rockhampton Investments Limited J5 Bloomfield Enterprises Corp.Z & & M B A
] » B 7 75 /& Earnplex CorporationZ % ¥ [ & 22 &) » [H > Earnplex Corporationf#
Aoz BRETREERMEEAIHBARRARAZHERZESR.
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FE FHAENEESBZHRA LR HER M EEE MG R EEAER
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XBEFERARL A E e 29%
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RKEBMAERRL A Karl Heinz Laban’G 4 | 20%
KBBREHBERERAA EHTHIE S A A 33.33%
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ERREEKRAERLH Rising Sun Investments 38%

Holdings Ltd. -
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(Incorporated in Hong Kong with limited liability)

FORM OF PROXY

Form of proxy used by shareholders at the Extraordinary General Meeting (“the Meeting”) of CITIC Pacific Limited ' f§
REAMBAHE (“the Company”) to be held at Taishan Room, Level 5, Island Shangri-La Hotel, Two Pacific Place,
Supreme Court Road, Hong Kong at 10:00 a.m. on Friday, 18 January 2002.

/We®
of
being the registered holder(s) of :
shares® of HK$0.40 each in the capital of the Company, HEREBY APPOINT THE CHAIRMAN OF THE MEETING
or ©
of

as my/our proxy to vote and act for me/us at the Meeting (and at any adjournment thereof) of the Company to be held at
Taishan Room, Level 5, Island Shangri-La Hotel, Two Pacific Place, Supreme Court Road, Hong Kong at 10:00 a.m. on
Friday, 18 January 2002 for the purpose of considering and, if thought fit, passing the ordinary resolution set out in the
Notice convening the Meeting and at the Meeting (and at any adjournment thereof) to vote for me/us and in my/our

name(s) in respect of the ordinary resolution as indicated below®.

RESOLUTION FOR AGAINST

1. Ordinary Resolution®

Dated this day of 2002

Shareholder’s signature

Notes:
(a) Full name(s) and address(es) to be inserted in BLOCK CAPITALS.

(b) Please insert the number of shares registered in your name(s). If no number is inserted, this form of proxy will be deemed to
relate to all the shares in the Company registered in your name(s).

: (c) If any proxy other than the Chairman is preferred, strike out “the Chairman of the Meeting” herein inserted and insert the name
: and address of the proxy desired in the space provided. ANY ALTERATION MADE TO THIS FORM OF PROXY MUST BE
INITIALLED BY THE PERSON(S) WHO SIGNS IT. '

! (d) IMPORTANT: IF YOU WISH TO VOTE FOR THE RESOLUTION, TICK THE APPROPRIATE BOX MARKED “FOR”.
! IF YOU WISH TO VOTE AGAINST THE RESOLUTION, TICK THE APPROPRIATE BOX MARKED “AGAINST”.
Failure to tick any box will entitle your proxy to cast his vote at his discretion. Your proxy will also be entitled to vote at his
discretion on any resolution properly put to the Meeting other than that referred to in the Notice convening the Meeting.

(e) The full text of the resolution appears in the Notice of the Meeting contained in the circular to the shareholders of the Company
dated 2 January 2002,

; () This form of proxy must be signed by you or your attorney duly authorised in writing or, in the case of a corporation, must be
either under its seal or under the hand of an officer or attorney duly authorised.

; (g) In the case of joint holders of a share, the vote of the person whose name stands first in the register of members of the Company
i who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of the other joint holder(s).

(h) To be valid, this form of proxy, together with the power of attorney (if any) or other authority (if any) under which it is signed or
a notarially certified copy thereof, must be deposited at the Company’s registered office at 32nd Floor, CITIC Tower, 1 Tim Mei
Avenue, Central, Hong Kong not less than 48 hoors before the time for the holding of the Meeting or any adjournment thereof.

(i) The proxy need not be a member of the Company. A member may appoint more than one proxy to attend in the same occasion.

" - o Completion and delivery of the form of proxy will not preclude you from attending and voting at the Meeting if you so wish.
|
|
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CITIC PACIFIC

PRESS RELEASE

DISPOSAL OF THE ENTIRE INTEREST IN CHINA EXPRESS NO.1 BACKBONE
NETWORK AND ACQUISITION OF AN OPTION

(Hong Kong, January 14, 2002) — CITIC Pacific Limited (“CITIC Pacific”) today announced
that it has reached an agreement with China International Trust & Investment Corporation Hong
Kong (Holdings) Limited (“CITIC HK”) to sell (the “Sale”) its entire 80% interest in the China
Express No.l Backbone Network (“Network™ to CITIC HK at the consideration of
HK$1,624,712,056, plus the actual amount advanced by CITIC Pacific from the day
immediately after the date of the agreement upto completion of the Sale and the interest for such
period (based on the actual cost of funds to CITIC Pacific).

CITIC HK intends to use its interest in the Network acquired under the Sale to invest (whether
directly or indirectly) in the telecommunications business in the PRC together with CITIC
Beijing and other appropriate partners. ‘

The consideration is based on the actual investment cost of CITIC Pacific in the Network. The
total equity value of the Network has been valued at HK$2,038.25 million by Sallmanns (Far
East) Limited as at 14 January 2002. At 80% of the said valuation (representing the interest of
CITIC Pacific in the Network), the aggregate consideration represents a discount of 0.36% to
such valuation.

To keep CITIC Pacific in position to participate fully in the telecommunications business in
the PRC once the PRC regulatory environment so allows, CITIC HK has simultaneously
granted an option (“Option”) to CITIC Pacific, exercisable when all conditions precedent
relating to the Option are satisfied, to acquire from CITIC HK at cost plus interest (based on
the actual cost of funds to CITIC HK) CITIC HK’s entire interest, whether direct or indirect,
in the telecommunications business in the PRC derived from the investment by CITIC HK of
the 80% interest in the Network acquired under the Sale. The Option is valid for 6 years from
completion of the Sale. The exercise of the Option is conditional upon (i) CITIC HK’s-
investment of the Network in the PRC telecommunications business; (ii) PRC laws permitting
foreign ownership in PRC telecommunications businesses; and (iii) the obtaining of any other
consents required under any other PRC regulations or laws.

CITIC Pacific started investing in the Network in 2000. In order for the Network to become
operational and to start to generate revenue, a comprehensive set of relevant licences is
required. Under the current regulations CITIC Beijing is precluded from applying for such
licences unless the Network is wholly owned, whilst the current position of CITIC Pacific is
uncertain as its participation in the telecommunication business in the PRC is subject to the

CITIC Pacific Lid 32ud Floor, CITIC Tower, 1 Tim Mei Avenue, Central, Hong Kong

Tel: 2820 2111 Fax: 2877 2771 Email: contact@citicpacific.com  Web Site: www.citicpacific.com
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laws and regulations of the PRC applicable following China’s accession to the World Trade
Organisation. In order to manage such uncertainty, but at the same time to keep CITIC
Pacific in position to participate fully in the telecommunication business in the PRC once the
PRC regulatory environment so allows, the Directors have negotiated the Sale and the Option.
CITIC Pacific’s directors are of the view that the Sale and the Option are in the best interests
of CITIC Pacific.

CITIC Pacific remains committed to providing basic infrastructure through tunnels, bridges,
power stations, airlines and communications. CITIC Pacific will continue to develop its
communications and other infrastructure business. CITIC Pacific’s financial position
continues to be very strong. It enjoys excellent liquidity and financial flexibility to achieve its
goals and the Directors remain confident of CITIC Pacific’s continuing growth.

The Sale and the grant of the Option constitute connected transactions for CITIC Pacific under
the Listing Rules and are subject to approval by the independent shareholders. An extraordinary
general meeting of CITIC Pacific will be convened as soon as possible to approve the
transactions.

- END -

Enquires

Mr. Henry Fan
Managing Director
Tel: (852)2820-2213

Mr. Henry Fan will be pleased to answer any enquires in person at the Board Room of CITIC
Pacific Limited on 30/F., CITIC Tower at 6:30 p.m. today.

Publication on Website

Full version of the press announcement will be posted on the Company’s website
(www citicpacific.com).
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult
your stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or
other professional adviser.

If you have sold or transferred all your shares in CITIC Pacific Limited, you should at once hand this
circular and the accompanying form of proxy to the purchaser or to the bank, stockbroker or other agent
through whom the sale or transfer was effected for transmission to the purchaser or the transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, 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 circular.

CITIC PACIFIC
CITIC Pacific Limited

HiEBEEERA A

(Incorporated in Hong Kong with limited liability)

CONNECTED TRANSACTION
Sale of interests in the China Express No. 1 Backbone Network to
China International Trust & Investment Corporation
Hong Kong (Holdings) Limited

and acquisition of an option

Independent Financial Adviser to the Independent Board Committee

COMMERZBANK 3%
COMMERZBANK AG HONG KONG BRANCH

A letter from the Independent Board Committee is set out on page 11 of this circular. A letter from
Commerzbank to the Independent Board Committee is set out on pages 12 to 16 of this circular.

A notice convening an extraordinary general meeting of CITIC Pacific Limited to be held at the Island
Ballroom, Level 5, Island Shangri-La Hotel, Two Pacific Place, Supreme Court Road, Hong Kong at 10:00 a'm
on Thursday, 7 February 2002 is set out on page 27 of this circular. Whether or not you are able to attend the
meeting, you are requested to complete the accompanying form of proxy in accordance with the instructions
printed thereon and return the same to the Company’s registered office at 32nd Floor, CITIC Tower, 1 Tim
Mei Avenue, Central, Hong Kong as soon as possible and in any event not less than 48 hours before the time
appointed for the holding of the meeting or any adjournment thereof. Completion and return of the form of
proxy will not preclude you from attending and voting in person at the meeting or any adjourned meeting
should you so wish.

22 January 2002
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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context

requires otherwise:
“associates”

“CITIC Beijing”

“CITIC HK”

“CITIC Pacific” or the “Company”

“Completion”

“connected person”

“Directors”

v“EGM”

“First Honour”
L‘Group$’

“HK$”

“Hong Kong”

“Independent Board Committee”

“Independent Financial Adviser”
or “Commerzbank”

“Independent Shareholders”

as defined in the Listing Rules

China International Trust and Investment Corporation#
B {% L & A 5], the holding company of CITIC HK

China International Trust & Investment Corporation Hong
Kong (Holdings) Limited # BEAERE (FBEH)
A BB 4~ 7, a substantial shareholder of CITIC Pacific

CITIC Pacific Limited F{5 & & & FR/A 7

completion of the Sale which will be by the 15th business
day following the approval of the Transactions by
Independent Shareholders or such later date as the parties
may agree

as defined in the Listing Rules
directors of CITIC Pacific

the extraordinary generai meeting of CITIC Pacific to be
convened for approving the Transactions

First Honour Investments Ltd., a company incorporated in
the British Virgin Islands

CITIC Pacific and its subsidiaries or, where the context so
requires, any of them

Hong Kong dollars

the Hong Kong Special Administrative Region of the
People’s Republic of China

an independent committee of the Board comprising Mr.
Hansen Loh Chung Hon and Mr. Willie Chang, who are
independent non-executive Directors

Commerzbank AG Hong Kong Branch, a licensed bank
under the Banking Ordinance (Chapter 155 of the Laws of
Hong Kong) and the independent financial adviser to the
Independent Board Committee

the shareholders of CITIC Pacific other than CITIC HK
and its associates (as such term is defined in the Listing
Rules)
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“Latest Practicable Date”

“Leasing Agreement”

“Listing Rules”

“Lucky Zone”

“Network”

“Option”

“Option Agreement”

“PRC”

“RMB”

“Sale”

“Sale Agreement”

“SDI Ordinance”

“Securities Ordinance”

DEFINITIONS

15 Janunary 2002, being the latest practicable date prior to
the printing of this circular for ascertainimg certain
information contained herein

a lease agreement dated 31 October 2000 entered into by
Shanghai Golden Link Limited (a subsidiary of Lucky Zone)
and IBM Leasing Company Limited, an independent third
party, and as varied and supplemented by a supplementary
agreement for changing the respective portion of the
guaranteed indebtedness dated 24 July 2001

the Rules Governing the Listing of Securities on the Stock
Exchange

Lucky Zone Enterprises Inc., a company incorporated in
the British Virgin Islands and the developer of the Network

the China Express No.l Backbone Network, a fixed optical
fibre network in the PRC

an option granted by CITIC HK to CITIC Pacific,
exercisable by CITIC Pacific when all conditions precedent
relating to the Option are satisfied, to acquire from CITIC
HK, at cost plus interest, the Telecommunications
Investment

the agreement dated 14 January 2002 between (i) CITIC
HK and (it) CITIC Pacific in relation to the Option

the People’s Republic of China excluding, for the purpose
of this circular, Hong Kong, Macau Special Administrative
Region and Taiwan

Renminbi

the sale by CITIC Pacific and CITIC Pacific
Communications Limited to CITIC HK of their entire 80%
interest in the Network for HK$1,624,712,056 (subject to
adjustment)

the agreement dated 14 January 2002 between (1) CITIC
Pacific, (i1) CITIC Pacific Communications Limited and
(i11) CITIC HK in relation to the Sale

Securities (Disclosure of Interests) Ordinance (Chapter 396
of the Laws of Hong Kong)

Securities Ordinance (Chapter 333 of the Laws of Hong
Kong)



DEFINITIONS

“Share(s)”
“Shareholder(s)”

“Stock Exchange”
“substantial shareholder”

“Supreme Image”

“Telecommunications Investment”

“Transactions”

“Valuer” or “Sallmanns”

u%n

share(s) of HK$0.40 each in the capital of thi_Company
holder(s) of Share(s)

The Stock Exchange of Hong Kong Limited

as defined in the Listing Rules

Supreme Image Holdings Inc., a company incorporated in
the British Virgin Islands

CITIC HK’s entire interest, whether direct or indirect, in
the telecommunications business in the PRC derived from
the investment by CITIC HK of the 80% interest in the
Network acquired under the Sale

the entering into of the Sale Agreement and the Option
Agreement

Sallmanns (Far East) Limited, an independent third party
not connected with the Company, its directors, chief
executive or substantial shareholders or any of its
subsidiaries or any of their respective associates

per cent.

(Unless otherwise stated, the exchange rate of Renminbi to Hong Kong dollars quoted in this
circular adopts a rate of RMBI equivalent to HK$0.943; the exchange rate of US dollars to Hong
Kong dollars quoted in this circular adopts a rate of US$1 equivalent to HK$7.8)
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CITIC PACIFIC
CITIC Pacific Limited

PEEEARA A

(Incorporated in Hong Kong with limited liability)

Directors: Registered Office:

Larry Yung Chi Kin (Chairman) 32nd Floor, CITIC Tower
Henry Fan Hung Ling (Managing Director) -1 Tim Mei Avenue
Vernon Francis Moore (Deputy Managing Director) Central

Peter Lee Chung Hing (Deputy Managing Director) Hong Kong

Norman Yuen Kee Tong (Deputy Managing Director)
Robert Ernest Adams (Executive Director)
Zhang Yichen (Executive Director)
Yao Jinrong (Executive Director)
Chang Zhenming (Executive Director)
Li Shilin (Executive Director) ‘
Carl Yung Ming Jie (Executive Director)
Liu Jifu (Executive Director)

** Willie Chang

** Hamilton Ho Hau Hay

** Alexander Reid Hamilton

** Hansen Loh Chung Hon

** Norman Ho Hau Chong

** Chau Cham Son

*  André Desmarais

* Non-executive Director
*x Independent non-executive Director

22 January 2002
To the Shareholders

Dear Sir or Madam,

CONNECTED TRANSACTION
Sale of interests in the China Express No. 1 Backbone Network to
China International Trust & Investment Corporation
Hong Kong (Holdings) Limited and acquisition of an option

INTRODUCTION

On 14 Jandary 2002, the Company entered into the Sale Agreement and the Option Agréement
with CITIC HK in relation to the Company’s interests in the Network. The Transactions constitute

—4-
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connected transactions of the Company under the Listing Rules and are subject to approval by the
Independent Shareholders at the EGM. Commerzbank AG Hong Kong Branch has been appointed
as the Independent Financial Adviser to advise the Independent Board Committee on the
Transactions. A valuation report has been made by Sallmanns to advise on the valuation of the
Network.

The purpose of this circular is to provide. you with details of the Transactions and to seek
your approval of the Transactions at the EGM.

DETAILS OF THE SALE AGREEMENT
Date: 14 January 2002

Parties: CITIC Pacific and CITIC Pacific Communications Limited (a wholly-owned
subsidiary of CITIC Pacific) as vendor '
CITIC HK as purchaser

Assets: the entire issued share capital of Supreme Image;

" a shareholder’s loan due by Supreme Image to CITIC Pacific at Completion
(which amounted to HK$1,214,274,853 on 14 January 2002 and is repayable
on demand);

the entire issued share capital of First Honour; and

a shareholder’s loan due by First Honour to CITIC Pacific at Completion (which
amounted to HK$410,437,187 on 14 January 2002 and is repayable on demand).

Lucky Zone

The sole assets of Supreme Image and First Honour are an 80% shareholding interest in
Lucky Zone and a prorata shareholder’s loan to Lucky Zone. Lucky Zone is the developer of a
fixed optical fibre backbone network known as the China Express No.l1 Backbone Network. The
unaudited consolidated net loss of Lucky Zone attributable to Supreme Image and First Honour for
the years ended 31 December 2000 and 31 December 2001 was HK$1 million and HK$5 million
respectively. The book value of CITIC Pacific’s investment in the Network (being CITIC Pacific’s
total 80% interest in the Network) as at 14 January 2002 was HK$1,624,712,056. The combined
net asset value before the two shareholder’s loan from CITIC Pacific of Supreme Image and First
Honour as at 14 January 2002 as above was approximately HK$1,618 million (being the aggregate
of HK$1,209 million for Supreme Image and HK$409 million for First Honour). The sole asset of
Lucky Zone is the Network.

CITIC Pacific is at present an 80% partner in the Network with CITIC Beijing a 20%
partner. Upon Completion, CITIC Pacific will have no further interest in the Network, except
through the Option (details of which are described below).
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Structure and ownership of the Network

The chart below shows the holdings in the Network at present and immediately after the
completion of the Sale.

Existing ownership of the Network

CITIC Pacific : CITIC Beijing
100% 100%
CITIC Pacific

Communications Ltd

Super Highway
Holdings Co
100%/\100% o

Supreme Image First Honour
[ 60% | 20% 20%
Lucky Zone
100%
Network

Structure immediately after Completion

CITIC HK CITIC Beijing
100%
100% 100%
Super Highway
Supreme Image First Honour Holdings Corp
60% 20% 20%
Lucky Zone
100%
Network

Consideration under the Sale

The aggregate consideration for the Sale is HK$1,624,712,056 (being the investment cost
plus actual cost of funds of CITIC Pacific’s investment in the Network up to 14 January 2002);
plus (1) interest from 15 January 2002 up to Completion reflecting the actual cost of such funds for
such period; plus (i1) the actual amount advanced by CITIC Pacific to Supreme Image and First
Honour from 15 January 2002 to Completion; plus (iii) interest on the amount so advanced reflecting
the actunal cost of funds for such advance for such period. The total amount for the adjustment (i)
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to (iii) shall not exceed HK$20,000,000. The consideration is payable upon Completion either in
HK$ or USS$. -

The consideration was arrived at after arm’s length negotiations between CITIC Pacific and
CITIC HK and is based on the actual investment cost of CITIC Pacific in the Network. The fibre

‘optic cable network installation has been valued by the Valuer as at 14 January 2002 at HK$2,407.18

million and the related equipment (which includes the equipment for transmission and data
processing and auxiliary facilities for supporting stations) contracted as at 14 January 2002 has
been valued by the Valuer at HK$863.10 million. After deducting the unpaid portion of the committed
total contract value and adjusting the net liabilities, the total equity value of the Network has been
valued at HK$2,038.25 million by the Valuer as at 14 January 2002. At 80% of the said valuation
(representing the equity interest of First Honour and Supreme Image in Lucky Zone), the aggregate -
consideration represents a discount of 0.36% to such valuation.

Conditions to the Sale and Completion of the Sale

The Sale is conditional upon approval by Independent Shareholders at the EGM on or
before 28 February 2002. Completion will take place within 15 business days following the Sale
Agreement becoming unconditional (or such other date as the parties may agree). ‘

At Completion, CITIC HK will (other than in relation to the Leasing Agreement) either (i)
procure that CITIC Pacific will be released with effect from Completion from various guarantees
given by CITIC Pacific to commercial banks to secure the borrowings of Lucky Zone and its
subsidiaries; or (ii) will ensure that the underlying borrowings are repaid at Completion or the next
interest payment date following Completion (in which case irrevocable notice of repayment will be
given with sufficient funds deposited by CITIC HK with CITIC Pacific or the relevant institutions
in order for repayment to be made on the next interest payment date).

) As at 14 January 2002, the aggregate principal and interest outstanding under the Leasing
Agreement owed by Shanghai Golden Link Limited (a subsidiary of Lucky Zone) to IBM Leasing
Company Limited, an independent third party, was approximately RMB52 million (equivalent to
approximately HK$49 million) of which 80% is severally guaranteed by CITIC Pacific. CITIC HK
has undertaken that it will use all reasonable endeavours to procure that CITIC Pacific will be
fully and effectively released from its obligations under the guarantee relating to the Leasing
Agreement as soon as possible after Completion and will keep CITIC Pacific indemnified against
any and all liabilities which may be suffered or incurred by CITIC Pacific under the Leasing
Agreement.

DETAILS OF THE OPTION AGREEMENT
Date: 14 January 2002
Parties: CITIC HK as grantor
CITIC Pacific as option holder
Subject matter of the Option
CITIC HK intends to use its 80% interest in the Network acquired under the Sale to invest

(whether directly or indirectly) in the telecommunications business in the PRC together with
CITIC Beijing and other appropriate partners.
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The Option is a call option exercisable by CITIC Pacific over the Telecommunications
Investment. —

Consideration for the grant of the Option

The consideration for the grant of the Option is the payment by CITIC Pacific to CITIC HK
of HK$10 and the agreement by CITIC Pacific to enter into the Sale Agreement.

Conditions to the Option, exercise of the Option and consideration for each exercise of the
Option

The grant of the Option is conditional upon the completion of the Sale.

The exercise of the Option is conditional upon (i) CITIC HK’s investment of the Network in
the PRC telecommunications business; (ii) PRC laws permitting foreign ownership in. PRC
telecommunications businesses; and (iii) the obtaining of any other consents required under any
other PRC regulations or laws.

If any of the above conditions precedent is not satisfied during the six years following
Completion, the Option will lapse at the end of such six year period. In the event the PRC laws
permit such foreign ownership in stages, the Option will be exercisable also in stages.

CITIC HK will, upon fulfillment of the above conditions precedent (for each stage if
applicable), give immediate written notice to CITIC Pacific with details of the Telecommunications
Investment. CITIC Pacific will have the right to acquire from CITIC HK the Telecommunications
Investment at cost plus interest (being the actual cost of funds to CITIC HK of the
Telecommunications Investment to be acquired).

The Option is exercisable by CITIC Pacific each time within two months of the giving by
CITIC HK of each such notice.

Such acquisition(s) upon each exercise of the Option will be subject to, inter alia, CITIC
Pacific obtaining any necessary consents under the Listing Rules.

REASONS FOR THE TRANSACTIONS

CITIC Pacific started investing in the Network in 2000 with the aim of participating in the
telecommunications business in the PRC as and when allowed. The operation and management of
the Network is handled by CITIC Beijing and CITIC Pacific is restricted from participating in
such operation and management under PRC law. '

In order for the Network to become operational and to start to generate revenue, a
comprehensive set of relevant licences is required under PRC law. Under the current regulations in
the PRC, CITIC Beijing is precluded from applying for such licences unless the Network is wholly
owned, whilst the current position of CITIC Pacific is uncertain as its participation in the
telecommunication business in the PRC is subject to the laws and regulations of the PRC applicable
following China’s accession to the World Trade Organisation. In order to manage such uncertainty,
but at the same time to keep CITIC Pacific in position to participate fully in the telecommunication
business in the PRC once the PRC regulatory environment so allows, the Directors have negotiated
the Sale and the Option.
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CITIC Pacific’s directors, including the independent non-executive directors, are of the
view that the Sale and the Option are in the best interests of CITIC Pacific and Independent
Shareholders.

CITIC Pacific remains committed to providing basic infrastructure through tunnels, bridges,
power stations, airlines and communications. CITIC Pacific will continue to develop its
communications and other infrastructure business. CITIC Pacific’s financial position continues to
be very strong. It enjoys excellent liquidity and financial flexibility to achieve its goals and the
Directors remain confident of CITIC Pacific’s continuing growth.

The proceeds of the Sale would be retained as general working capital for CITIC Pacific
and have not been earmarked for any specific use. ‘

CONNECTION BETWEEN THE PARTIES

As CITIC HK holds approximately 28.87% of the existing issued share capital of CITIC
Pacific and is therefore a connected person of CITIC Pacific, the Transactions constitute a connected
transaction for CITIC Pacific under the Listing Rules and 1s subject to approval by the Independent
Shareholders. CITIC HK and its associates who together hold approximately 28.87% of the existing
issued share capital of CITIC Pacific have confirmed that they would abstain from voting on the
Transactions at the EGM.

EXTRAORDINARY GENERAL MEETING

Set out on page 27 of this circular is a notice convening the EGM to be held at the Island
Ballroom, Level 5, Island Shangri-La Hotel, Two Pacific Place, Supreme Court Road, Hong Kong
at 10:00 a.m. on Thursday, 7 February 2002 for the purpose of considering and, if thought fit,
passing the resolution set out therein.

A form of proxy for use at the EGM is enclosed. Whether or not you are able to attend the
meeting, you are requested to complete and return the accompanying form of proxy in accordance
with the instructions printed thereon to the Company’s registered office at 32nd Floor, CITIC
Tower, 1 Tim Mei Avenue, Central, Hong Kong as soon as possible but in any event not less than
48 hours before the time appointed for the holding of the EGM or any adjournment thereof.
Completion and return of the form of proxy will not preclude you from attending and voting in
person at the EGM or any adjournment thereof should you so wish.

RECOMMENDATION

The Independent Board Committee has been formed to advise the Independent Shareholders
in relation to the Transactions. The Independent Financial Adviser has been appointed to advise
the Independent Board Commmittee in this respect.

The Independent Board Committee, having taken into account the advice of the Independent
Financial Adviser, is of the opinion that the terms of the Transactions are fair and reasonable so far
as the Independent Shareholders are concerned and accordingly, recommends that the Independent
Shareholders vote in favour of the ordinary resolution regarding the Transactions set out in the
notice of EGM at the end of this circular.



LETTER FROM THE BOARD

The letter from the Independent Financial Adviser containing its advice and recommendation

to the Independent Board Committee is set out on pages 12 to 16 of this circular. The tetter from

: the Independent Board Committee to the Independent Shareholders containing its recommendation

is set out on page 11 of this circular. A valuation report from Sallmanns regarding the valuation of
the Network is set out on pages 17 to 19 of this circular.

ADDITIONAL INFORMATION

Your attention is drawn to the letters from the Independent Board Committee and the
Independent Financial Adviser, the valuation of the Network set out in Appendix I to this circular
and the general information set out in Appendix II to this circular.

Co ‘ _ Yours faithfully,
By Order of the Board
CITIC Pacific Limited
Larry Yung Chi Kin
Chairman
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LETTER FROM THE INDEPENDENT BOARD COMMITTEE

CITIC PACIFIC
CITIC Pacific Limited

PHBEEARS A

(Incorporated in Hong Kong with limited liability)

Registered Office:

32nd Floor, CITIC Tower
1 Tim Mei Avenue
Central

Hong Kong

22 January 2002
To the Independent Shareholders

Dear Sir or Madam,

CONNECTED TRANSACTION
Sale of interests in the China Express
 No. 1 Backbone Network and acquisition of an option

We have been appointed as the Independent Board Committee to advise you in connection
with the Transactions, details of which are set out in the letter from the Board contained in the
circular to the shareholders of the Company dated 22 January 2002 (the “Circular”), of which this
letter forms part. Terms defined in the Circular shall have the same meanings when used herein
unless the context otherwise requires.

Commerzbank has been appointed as the independent financial adviser to consider and
advise the Independent Board Committee on the terms of the Transactions.

Having considered the terms of the Transactions and the principal factors, reasons and
opinion of the Independent Financial Adviser in relation thereto as set out on pages 12 to 16 of the
Circular, we are of the opinion that the terms of the Transactions are fair and reasonable so far as
the Independent Shareholders are concerned. We therefore recommend that you vote in favour of
the ordinary resolution to be proposed at the EGM to approve the Transactions. Your attention is
drawn to the letter from the Board and the letter from the Independent Financial Adviser set out in
the Circular.

Yours faithfully,
For and on behalf of the
Independent Board Committee
Hansen Loh Chung Hon Willie Chang
Director Director

—-11-



LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

The following is the text of a letter prepared by the Independent Financial Adviser for the
purposes of inclusion in this circular: -

COMMERZBANK %

(Public Limited Company Incorporated in the Federal Republic of Germany)

HONG KONG BRANCH
G.P.0.BOX 11378

HONG KONG telephone 28429666

telex 66 400 cbk hk hx
21/F, The Hong Kong Club Building  fax 28681414
3A Chater Road, Central ) swift COBAHK HX XXX

22 January 2002

The Independent Board Committee
CITIC Pacific Limited

32/F CITIC Tower

1 Tim Mei Avenue

Central

Hong Kong

Dear Gentlemen,
CONNECTED TRANSACTIONS

We have been appointed as the independent financial adviser to the Independent Board
Committee in relation to the Sale and the Option, details of which are contained in the circular
dated 22 January 2002 (the “Circular”) to the Independent Shareholders, of which this letter forms
- part. The expressions used here shall have the same meanings as defined in the Circular unless the
context otherwise requires. For purpose of illustration, amounts in RMB have been translated into
HKS at the exchange rate of RMB 1 equivalent to HK$0.943.

CITIC HK, being the purchaser under the Sale and the grantor of the Option, is a connected
person of CITIC Pacific as CITIC HK is a substantial shareholder of CITIC Pacific together, with
its associates holding approximately 28.87% of the existing issued share capital of CITIC Pacific.
In view of this, the Sale and the Option constitute connected transactions for CITIC Pacific under
the Chapter 14 of the Listing Rules and are subject to approval by the Independent Shareholders.
An Independent Board Committee has been established for the purpose of considering the terms of
the Sale and the Option and to advise the Independent Shareholders in respect of the Sale and the
Option. We have been appointed by the Independent Board Committee in this connection to advise
the Independent Board Committee of CITIC Pacific in relation to the Sale and the Option.

Our role as the independent financial adviser to the Independent Board Committee is to give
our opinion as to whether the terms of the Sale and the Option are fair and reasonable and whether
the connected transactions are in the interests of CITIC Pacific and the Independent Shareholders
as a whole.

In formulating our recommendation, we have relied on the information and facts supplied to

us by CITIC Pacific. We have assumed that all information, opinions and représentations contained
or referred to in the Circular are true, complete and accurate and we have relied on the same. We
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LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

have also relied on the representations of the Directors that having made all due enquiries and
careful decisions, and to the best of their knowledge and belief, there are no ‘other facts or
representations, the omission of which would make any statement contained in the Circular, including
this letter, misleading. We have also assumed that all information and statements and representations
made or referred to in the Circular, which have been provided to us by the Directors, and for
which they are wholly responsible, are true, accurate and complete at the time they were made and
continue to be so at the date of despatch of the Circular.

We consider that we have reviewed sufficient information to enable us to reach an informed
view regarding the terms of the Sale and the Option and to provide us with a reasonable basis for
our recommendation. We have no reason to suspect that any material facts have been omitted or
withheld, nor are we aware of any facts or circumstances which would render the information and
the representations made to us untrue, inaccurate or misleading. We have not, however, carried out
any independent verification of the information provided by the Directors, nor have we conducted
any independent in-depth investigation into the business and affairs of CITIC Pacific.

PRINCIPAL FACTORS CONSIDERED

In arriving at our opinion in respect of the Sale and the Option, we have considered the
following principal factors:

1. Structure of the Sale and the Option

Pursuant to the Sale Agreement entered into between CITIC Pacific and CITIC Pacific
Communications Limited (a wholly-owned subsidiary of CITIC Pacific) and CITIC HK as
at 14 January 2002, CITIC Pacific agreed to sell to CITIC HK and CITIC HK agreed to buy
the entire 80% interest owned by CITIC Pacific in the Network for HK$1,624,712,056
subject to the condition precedent to Completion.

The Sale is effected through the sale of Supreme Image and First Honour (both of
which are 100% owned by CITIC Pacific Communications Limited and ultimately 100%
indirectly owned by CITIC Pacific). Assets sold under the Sale Agreement will comprise of
(1) the entire issued share capital of Supreme Image which owns 60% of Lucky Zone; (2) an
assignment of the benefit of indebtedness in Supreme Image at Completion (which amounted
to HK$1,214,274,853 as at 14 January 2002); (3) the entire issued share capital of First
Honour which owns 20% of Lucky Zone; and (4) an assignment of the benefit of indebtedness
in First Honour at Completion (which amounted to HK$410,437,187 as at 14 January 2002).
Accordingly, Supreme Image and First Honour in aggregate hold an 80% interest in Lucky
Zone and were in aggregate indebted to CITIC Pacific in the amount of HK$1,624,712,040
as at 14 January 2002. ’

Simultaneously, the Option Agreement was entered into between CITIC HK and
CITIC Pacific as at 14 January 2002, pursuant to which, CITIC HK agreed to grant CITIC
Pacific an option, which is exercisable by CITIC Pacific when all conditions precedent
relating to the Option are satisfied, to acquire the whole or part of the entire interest,
whether direct or indirect, of CITIC HK, at cost plus interest (based on the actual cost of
funds to CITIC HK) in the telecommunications business in the PRC derived from the
investment by CITIC HK of the entire 80% interest in the Network which is acquired under
the Sale with a term of six years from Completion.
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LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

It is stated in the Letter from the Board that the exercise of the Option is conditional
upon (1) CITIC HK has to actually invest the Network in the PRC telecommutications
business; (2) PRC laws permitting foreign ownership in PRC telecommunications businesses;
and (3) obtaining of any other consents required under any other PRC regulations or laws. If
any of the conditions is not satisfied during the six years following the Completion, the
Option will lapse at the end of the six-year period. If and when the relevant PRC laws
permitting such foreign ownership are passed and are effective in stages, the Option will
also be exercised in stages. No details on the timetable can be provided at this stage.

" We have reviewed and relied on the related documents provided by the Directors in
respect of the Sale and the Option. In our opinion, the structure of the Sale and the Option
is a normal commercial arrangement. For the conditions precedent imposed in the Option
Agreement, we are of the view that they are fair and reasonable to CITIC Pacific and the
Independent Shareholders. -

2. Reasons for the Sale and the Option

With reference to the reasons for the Sale and the Option as set out under the section
headed “Reasons for the Sale and the Option” in the Letter from the Board, we note that it
has been CITIC Pacific’s long-term strategy to provide basic infrastructure through tunnels,
bridges, power stations, airlines and communications. CITIC Pacific started investing in the
Network in 2000 with the aim of participating in the telecommunications business in the
PRC as and when allowed. The Network is currently under construction and not yet
operational. With reference to the valuation report, a total of approximately 26,200 km of
the Network has been installed and the remaining approximately 5,100 km is under
construction as at 14 January 2002. Due to the restriction of the prevailing PRC laws, the
operation and management of the Network is-handled by CITIC Beijing and CITIC Pacific
is restricted from participating in such operation and management. In order for the Network
to become operational and to start generating revenue, a comprehensive set of relevant
licenses is required under the prevailing PRC laws. However, CITIC Beijing is precluded
from applying for such licenses unless the Network is wholly owned by a PRC entity under
the prevailing PRC laws, whilst the current position of CITIC Pacific is uncertain as its
participation in the telecommunications business in the PRC is subject to the laws and
regulations of the PRC applicable following China’s accession to the World Trade
Organisation. In this connection, in order to manage such uncertainty, but at the same time
to keep CITIC Pacific in a position to participate fully in the telecommunications business
in the PRC once the PRC regulatory environment so allows, the Directors have negotiated
the Sale and the Option. '

Having considered the details of the Sale and the Option, we are of the view that
although CITIC Pacific sells the Network pursuant to the Sale Agreement, its long-term
investment strategy in the telecommunications business remains intact. The Sale will facilitate
CITIC Beijing to obtain licenses required to operate the Network under the prevailing PRC
rules and regulations, whilst CITIC Pacific will have an option to re-acquire the interest in
the Telecommunications Investment at cost plus interest as and when the PRC regulations
allow within six years from Completion. In this context, from the point of view of CITIC
Pacific and its Shareholders with reference to the above reasons for the Sale and the Option,
we concur with the Directors that the Sale and the Option are fair, reasonable and in the -
best interests of CITIC Pacific and the Independent Shareholders as a whole.
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LETTER FROM THE INDEPENDENT FINANCIAL ADVISER

3. The Consideration

Pursuant to the Sale Agreement, the aggregate consideration for the sale of the entire
issued share capital of Supreme Image and First Honour and the sale of the benefit of the
indebtedness is HK$1,624,712,056 (being the investment cost plus actual cost of funds of
CITIC Pacific’s investment in the Network up to 14 January 2002); plus (1) interest from 15
January 2002 up to Completion reflecting the actual cost of such funds for such period; plus
(2) the actual amount advanced by CITIC Pacific to Supreme Image and First Honour from
15 January 2002 to Completion; plus (3) interest on the amount so advanced reflecting the
actual cost of funds for such advance for such period. The total amount for the adjustment
(1) to (3) shall not exceed HK$20,000,000. The consideration is payable upon Completion
either in HK$ or US$. The total consideration was determined after arm’s length negotiations
between CITIC Pacific and CITIC HK.

To assess whether the consideration is fair and reasonable to CITIC Pacific and its
Shareholders, we have reviewed the basis of consideration adopted by the Directors and
relied on the independent valuation done by the Valuer.

In determining the consideration of HK$1,624,712,056, reference was made by the
Directors to the actual investment cost of CITIC Pacific in the Network. It is stated in the
Letter from the Board that the book value of CITIC Pacific’s investment in the Network
(being CITIC Pacific’s total 80% interest in the Network) as at 14 January 2002 was
HK$1,624,712,056. In other words, the consideration receivable by CITIC Pacific under the
Sale Agreement from CITIC HK is equal to the book value. We are of the opinion that the
basis of consideration adopted by the Directors is fair and reasonable and is on normal
commercial terms.

According to the valuation done by the Valuer, the prevailing market value of the
entire equity value of the Network as at 14 January 2002 was HK$2,038.25 million. On this
basis, consideration receivable by CITIC Pacific for the sale of the entire equity interest of
First Honour and Supreme Image, representing 80% equity interest in the Network, translates
into an approximately 0.36% discount to the prevailing market valuation. We are of the
opinion that the total equity value of the Network pursuant to the Sale Agreement is derived
from fair and reasonable assumptions and basis used and adopted by the Valuer in the
valuation report. Therefore, the aggregate consideration receivable by CITIC Pacific pursuant
to the Sale Agreement is fair and reasonable and is on normal commercial terms. '

4, Payment of Consideration

Pursuant to the terms of the Sale Agreement, the aggregate consideration will be
settled in cash upon Completion either in HK$ or US$. We are of the view that the payment
of consideration for the Sale is in the best interests of CITIC Pacific and the Independent
Shareholders as a whole and is on normal commercial terms.

5. Estimated Financial Impact on the Group
After the Sale, the proforma gearing, being net debt (total debt including short and
long term loans, notes and bonds less cash and bank deposits) to total capital (shareholders’

funds plus unimpaired goodwill written off to reserves plus net debt) of the Group as at 30
June 2001 will decrease from 21% to 18% and the impact on net asset value is immaterial.
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Furthermore, CITIC Pacific will retain the proceeds of the Sale as general working capital.
For the investment in the Network, from the commencement of the investmentup to and
including the Sale, CITIC Pacific will have no profit and loss. On this basis, we concur with
the Directors that there will be no adverse effect on the financial position of CITIC Pacific
as a whole.

It is stated in the Letter from the Board that at Completion, CITIC HK will (other
than in relation to the leasing arrangement described below) either (1) procure that CITIC
Pacific will be released with effect from Completion from various guarantees given by
CITIC Pacific to commercial banks to secure the borrowings of Lucky Zone and its
subsidiaries (the “Borrowings”); or (2) will ensure that the underlying Borrowings are repaid
at Completion or the next interest payment date following Completion (by virtue of which
CITIC Pacific would be released from its obligations under these guarantees) (in which case
irrevocable notice of repayment will be given with sufficient funds deposited by CITIC HK
with CITIC Pacific or the relevant institutions in order for repayment to be made on the next
interest payment date). We are of the view that this arrangement is able to release the
obligations of CITIC Pacific in relation to the Borrowings and, therefore, it will have no
adverse impact on the financial position of CITIC Pacific as a whole.

As at 14 January 2002, the aggregate principal and interest outstanding under a
leasing agreement (the “Lease”) owed by a subsidiary of Lucky Zone to an independent
third party was approximately RMB52 million (equivalent to approximately HK$49 million)
of which 80% is severally guaranteed by CITIC Pacific. CITIC HK has undertaken that it
will use all reasonable endeavours to procure that CITIC Pacific will be fully and effectively
released from its obligations under the guarantee relating to the Lease as soon as possible
after Completion and will keep CITIC Pacific indemnified against any ard all liabilities
which may be suffered or incurred by CITIC Pacific under the Lease. We are of the view
that the undertaking given by CITIC HK is able to release the obligations of CITIC Pacific
under the Lease in relation to Lucky Zone and, therefore, it will have no adverse impact on
the financial position of CITIC Pacific as a whole.

RECOMMENDATION

Having considered the principal factors and reasons referred to above, we consider that the
Sale and the Option are in the interests of CITIC Pacific and the Independent Shareholders and the
terms thereof are fair and reasonable so far as the Independent Shareholders are concerned.
Accordingly, we advise the Independent Board Committee to advise the I‘ndependent Shareholders
to vote in favour of the ordinary resolution at the EGM.

Yours faithfully,

For and on behalf of
Commerzbank AG
Hong Kong Branch

Johnson Fu ) Helen Ho _
Senior Vice President Vice President

Regional Head of Corporate Finance Head of Corporate Finance - M&A Advisory
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APPENDIX T VALUATION REPORT

- The following is the text of a report prepared by the Valuer for the purposes of inclusion in

this circular:

‘ L)
3 Sallmanns Fa Fast) Ltd. -

PROPERTY CONSULTANTS, CHARTERED SURVEYORS
PLANT AND MACHINERY VALUERS
HONG KONG ® PRC @ PHILIPPINES @ UK.

22 January 2002

The Directors

CITIC Pacific Limited
32/F CITIC Tower

1 Tim Mei Avenue
Central ‘
Hong Kbng

Dear Sirs,

In accordance with instructions from CITIC Pacific Limited (“CITIC Pacific”), we have
undertaken a valuation of a 100% equity interest in the China Express No. 1 Backbone Network
(the “Network™), in which CITIC Pacific ultimately owns a 80% equity interest as at 14 January
2002 (the “Valuation Date”). This letter summarizes the principle conclusions of our valuation
report dated 22 January 2002,

PURPOSE OF VALUATION

We understand that this valuation is required in connection with a transfer of an equity
interest to a related party. Our valuation opinion will be incorporated in a circular of CITIC
Pacific dated 22 January 2002 to its shareholders.

BASIS OF VALUE

Our valuation was carried out on a market value basis. Market value is defined as “the
estimated amount for which an asset should exchange on the date of valuation between a willing
buyer and a willing seller in an arm 's-length transaction after proper marketing wherein the
parties had each acted knowledgeably, pfudently and without compulsion”. '

BACKGROUND OF THE NETWORK

The Network under valuation includes the fibre optic cable network installation, the
installation of existing contracted equipment for transmission and data processing, and the contracted
auxiliary facilities for supporting stations, being all contracted installation and equipment comprising
the entire Network as at the Valuation Date. The data processing equipment is currently under hire
purchase and leasing. It is understood that CITIC Pacific through a number of indirect subsidiaries
carries out the Network installation. The subsidiaries (the “project companies”) have entered into a
number of contracts with the network consultant, contractors and equipment suppliers to install the
fibre optic cable network and providé supporting facilities, equipment as well as supervisions for
the Network installation.
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APPENDIX I VALUATION REPORT

According to the contracts and supplementary documents provided by the management of
CITIC Pacific, the fibre optic cable network when completed will be approximately 31,300 km in
length. The total contract sum relating to fibre optic cable installation is RMB2 billion. As at 14
January 2002, a total value of around RMB1.2 billion is contracted for the equipment and auxiliary
facilities to be installed as part of the fibre optic cable network. Additional equipment will be
contracted as the fibre optic cable network is installed. The total value of signed contracts as at 14
January 2002, which includes fibre optic cable network installation and the existing contracted
equipment and auxiliary facilities, is around RMB3.2 billion. CITIC Pacific has provided us with
information relating to the progress status of each contract including the outstanding payables.

The fibre optic cable network is currently being laid into an existing common conduit
system owned and operated by the People’s Liberation Army. A total of approximately 26,200 km
of the network has been installed and the remaining approximately 5,100 km is under construction
as at the Valuation Date. The installation of the contracted equipment and auxiliary facilities for
the network stations is in progress.

VALUATION METHODOLOGY

In arriving at our assessed value, we have considered three common approaches to value,
namely, the market approach, cost approach and income approach.

The Cost Appreach considers the cost to reproduce or replace in new condition the assets
appraised in accordance with current market prices for similar assets, with allowance for accrued
depreciation or obsolescence present, whether arising from physical, functional or economic causes.
The cost approach generally furnishes the most reliable indication of value for assets without a
known used market.

The Market Approach considers prices recently paid for similar assets, with adjustments
made to market prices to reflect condition and utility of the appraised assets relative to the market
comparative. Assets for which there i1s an established used market may be valued by this approach.

The 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
project than an amount equal to the present worth of anticipated future benefits (income) from the
same or a substantially similar project with a similar risk profile.

In assessing the market value of the Network as at the Valuation Date, we have adopted the

. cost approach. The cost approach considers the appreciation (or depreciation) in the replacement

cost new of the Network as at the Valuation Date and the present value of outstanding payables
and net liabilities. We have also considered the physical depreciation of the equipment. Other
methods and approaches were considered but not used due to inapplicability to the Network in its
current status. We have found that the market approach is inappropriate as it requires market
transactions of comparable network as an indication of value; however, current market transactions
may not be comparable to the subject network. We have also excluded the income approach as the
Network under this valuation is not attached with an effective license for telecommunication
operation and it is not reasonable to forecast its revenues and profits.

In preparing our opinion of market value of the Network, we have first estimated the
replacement cost new of the fibre optic cable network on completion. We then discounted the
replacement cost new to its present worth as at our Valuation Date. We have also taken into
account the replacement cost new of the existing contracted network transmission equipment,
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auxiliary facilities and data processing equipment as at the Valuation Date. All the replacement
costs new were added together and the depreciation effects were considered in order to arrive at
the fair market value installed as at our Valuation Date. In addition, the present worth of the
outstanding payables required for the completion of network installation and the installation of
existing contracted equipment and auxiliary facilities as well as the net liabilities provided by the
management of CITIC Pacific as at the Valuation Date were deducted.

MAJOR ASSUMPTIONS
In determining the value of the Network, we have made the following key assumptions:

. We have assumed that the Network will be completed in phases and the whole Network
will be completely installed by the end of 2002.

. We have assumed that there will be no material changes in the existing political,
legal, technological, fiscal or economic condition which may adversely affect the
Network during installation period. ’

. We have assumed the accuracy of information provided and relied to a considerable
extent on such information.

. The project companies have the right to use the land for network installation.

. Properties currently occupied are not owned by the project companies and are held
under effective lease contracts.

. All operational and contractual terms bounded by contracts and agreements are legally
enforceable and will be honoured.

. The Network has been valued in Renminbi. The value has been translated to Hong
Kong Dollars, using an exchange rate of HKD1: RMB1.06. There has been no
significant fluctuation in the exchange rate between the Valuation Date and the date
of this letter.

OPINION OF VALUE

Based on our investigation and analysis, it is our opinion that as at 14 January 2002, the
market value of a 100% equity interest in the Network is reasonably stated by the amount of HKD
2,038,250,000 (HONG KONG DOLLARS TWO BILLION THIRTY EIGHT MILLION TWO
HUNDRED AND FIFTY THOUSAND ONLY).

Yours faithfully,

For and on behalf of
Sallmanns (Far East) Limited
Brett A. Shadbolt
Managing Director

* Note: Brett A. Shadbolt has over 14 years experience in the valuation of businesses in Hong Kong, the PRC and the Asia
Pacific region.
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APPENDIX II

GENERAL INFORMATION

1. RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors collectively and individually
accept full responsibility for the accuracy of the information contained in this circular with regard
to the Company and confirm, having made all reasonable enquiries, that to the best of their
knowledge and belief, there are no other facts with regard to the Company, the omission of which
would make any statement in this circular misleading.

2. DISCLOSURE OF INTERESTS

(a)

As at the Latest Practicable Date, the interests of the Directors and the Company’s
chief executives in the equity or debt securities of the Company or any associated
corporation (within the meaning of the SDI Ordinance) which were required to be
notified to the Company and the Stock Exchange pursuant to section 28 of the SDI
Ordinance (including interests which they were deemed or taken to have under section
31 or Part I of the Schedule to the SDI Ordinance) or pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies in the Listing Rules, or
which were recorded in the register required to be kept under section 29 of the SDI
Ordinance, were as follows:

Name

CITIC Pacific Limited
Larry Yung Chi Kin
Henry Fan Hung Ling
Vernon Francis Moore

Peter Lee Chung Hing
Norman Yuen Kee Tong
Robert Ernest Adams
Liu Jifu

‘Hansen Loh Chung Hon

André Desmarais

Cathay Pacific Airways
Limited
Hansen Loh Chung Hon

Personal
interests

500,000
33,000
550,000
40,000
1,050,000

88,800

450,000

Number of Shares held
Corporate Family Other
interests interests interests
400,381,000 - -
43,000,000 - -
- - 3,200,000
(Note 1)
500,000 500,000 -

(Note 2) (Note 2)

100,230,000 - -

Total

400,381,000
43,000,000
3,200,000

500,000
33,000
550,000
40,000
1,550,000

100,318,800
(Note 3)

450,000

Note 1: Deemed interests held by the relevant Director and his family as contingent beneficiaries of a

discretionary trust.

Note 2: The corporate interests and the family interests of the relevant Director duplicate each other as
the 500,000 shares are held through a company in which the relevant Director and his family are

interested.

Note 3: In addition to the aforesaid, the relevant Director is also one of the trustees of a Canadian
discretionary trust which controls Canadian companies which own 24,000-shares of the Company.
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(b)

(©)

Save as disclosed herein, as at the Latest Practicable Date, none of the Directors or .
the Company’s chief executives, had, under section 28 of the SDI Ordinance, nor
were they taken to or deemed to have under section 31 of, or Part I of the Schedule
to, the SDI Ordinance, any interests in the equity or debt securities of the Company
o1 any associated corporations (within the meaning of the SDI Ordinance) or any
interests which are required to be entered into the register kept by the Company
pursuant to section 29 of the SDI Ordinance or any interests which are required to be
notified to the Company and the Stock Exchange pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies in the Listing Rules.

Save as disclosed below, the Directors are not aware of any other person (other than a
Director or chief executive of the Company or his/her respective associate(s)) who, as
at the Latest Practicable Date, was directly or indirectly interested in 10 per cent. or
more of the nominal value of any class of share capital carrying rights to vote in all
circumstances at general meetings of the Company or in any options in respect of
such share capital:

Percentage

of issued

Name Number of Shares share capital
CITIC Beijing 632,134,285 28.87%
CITIC HK 632,134,285 28.87%
Heedon Corporation 496,386,285 22.67%
Honpville Corporation 310,988,221 14.20%
Rockhampton Investments Limited 292,000,000 13.33%
Bloomfield Enterprises Corp. 292,000,000 13.33%
Earnplex Corporation 292,000,000 13.33%

CITIC HK is a substantial shareholder of the Company indirectly through the following
wholly owned subsidiary companies by virtue of section 8(2) of the SDI Ordinance as
follows:

Percentage
of issued
share capital

Name of Subsidiary

Companies of CITIC HK Number of Shares

Affluence Limited 43,266,000 1.98%
Winton Corp. 30,718,000 1.40%
Westminster Investment Inc. 101,960,000 4.66%
Jetway Corp. 20,462,000 0.93%
Cordia Corporation 32,258,064 1.47%
Honpville Corporation 310,988,221 14.20%
Hainsworth Limited 82,482,000 3.77%
Southpoint Enterprises Inc. 10,000,000 0.46%

Each of Affluence Limited, Winton Corp., Westminster Investment Inc., Jetway. Corp.,
Cordia Corporation, Honpville Corporation, Hainsworth Limited and Southpoint
Enterprises Inc. holds the shares of the Company beneficially. Accordingly, Honpville
Corporation is a substantial shareholder of the Company.
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GENERAL INFORMATION

(d)

CITIC Beijing is the direct holding company of CITIC HK. CITIC HK is the direct
holding company of Heedon Corporation, Hainsworth Limited, Affluence-Limited
and Barnsley Investments Limited. Heedon Corporation is the direct holding company
of Winton Corp., Westminster Investment Inc., Jetway Corp., Kotron Company Ltd.
and Honpville Corporation and Kotron Company Ltd. is the direct holding company
of Cordia Corporation. Barnsley Investments Limited is the direct holding company
of Southpoint Enterprises Inc. Accordingly, the interests of CITIC Beijing in the
Company duplicate the interests of CITIC HK in the Company. The interests of
CITIC HK in the Company duplicate the interests in the Company of all its direct and
indirect subsidiary companies as described above. The interests of Heedon Corporation
in the Company duplicate the interests in the Company of all its direct and indirect
subsidiary companies as described above. The interests of Barnsley Investments Limited
in the Company duplicate the interests in the Company of its direct subsidiary company
as described above and the interests of Kotron Company Ltd. in the Company duplicate
the interests in the Company of its direct subsidiary company as described above. .

Rockhampton Investments Limited is a wholly owned subsidiary company of
Bloomfield Enterprises Corp., which in turn is a wholly owned subsidiary company
of Earnplex Corporation. Accordingly, the interests of Earnplex Corporation duplicate
the interests in the Company of its direct and indirect subsidiary companies as described
above.

Save as disclosed below, the Directors are not aware of any other person (other than a
Director or chief executive of the Company or his/her respective associate(s)) who, as
at the Latest Practicable Date, was directly or indirectly interested in 10 per cent. or
more of the nominal value of any class of share capital carrying rights to vote in all
circumstances at general meetings of the following subsidiaries of the Company or in
any options in respect of such share capital:

Percentage of

Name of subsidiary

Name of shareholder

issued share capital

Adwood Company Limited Silverstone Assets Limited 30%
Art’s Tailors, Limited Mr. Kwan Wah - 29%
Dah Chong Hong - Hong Kong Dragon Airlines 30%
Dragonair Airport GSE Limited
Service Limited
Dah Chong MAN Motors Mr. Karl Heinz Laban 20%
Limited
Tailake Investment & Wuxi Foreign Trade Corporation 33.33%
Development Company
Limited
Triangle-TIsuzu Motors Limited Isuzu Motors Limited 40%
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Name of subsidiary

Hang Shun Fat Company,
Limited

Wah Luen Fung Company,
Limited

Ko Lok Investment Company,
Limited

New Hong Kong Tunnel
Company Limited

DAS Nordisk Limited

Mainstream Holdings Limited
Regal Heights Limited

Wing Luen Packaging Limited

Goldenburg Properties Limited
DAS Aviation Support Limited
Bright Billion Limited

Alixon Co. Lid.

Lucky Zone Enterprises Inc.
DCH & JK Foods Co., Ltd.

Winway Investments Holdings
Corp.

Name of subsidiary being
a joint venture company
established in the PRC (note)

Shenzhen Zhongliangdachang
Foodstuffs Co., Ltd.

Guangdong Dah Chong
Foodstuffs Co., Ltd.

- Name of shareholder

Percentage of

Name of shareholder issued share capital

Honorway Investments Limited 11.8%

Wideland Investors Limited : 11.8%
Mr. Leung Kau Kui, deceased 11.8%
Bethlehem Management Limited 15%
Wideland Investors Limited B 15%
Bethlehem Management Limited : 40%

Kumagai International Limited 13.875%
Nordisk Aviation Products Asia 30%
Limited
IBP Caribbean Inc. 45%
Perdue Farms Incorporated 40%
Mr. Har Wing 30%
Mr. Har Yiu Leung 19%
Gorich Traders Limited | 30%
Hong Kong Dragon Airlines Limited 30%
Jungle Investment Limited 10%
Grace Capital Limited _ 10%
Super Highway Holdings Corp. 20%
Jackie’s Kitchen japan Co., Lid. . | 20.%' '

Rising Sun Investments Holdings Ltd. 38%

Percentage of
registered capital

COFCO Shenzhen Trading & 30%
Development Co. Ltd.

Guangdong International 30%
Trade Travel Service Ltd.
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(e)

®

Name of subsidiary being

a joint venture company ' Percentage of
established in the PRC (note) Name of shareholder registered capital
Jiangyin Xingcheng Steel Jiang Yin Steel Works 45%

Products Co., Ltd.

Jiangyin Xingcheng Special Jiang Yin Steel Works 45%
Steel Works Co., Ltd.

Jiangsu CP Xingcheng Jiang Yin Steel Works 40.78%
Special Steel Co., Ltd.

Wuxi Huada Motors Co., Ltd. Wuxi Huada Motors Factory . 45%
Shanghai DCH Jiangnanfeng Shanghai Agriculture 12.67%
Co., Ltd. Investment Holding Co., Ltd. A

Shanghai Pudong Huilun 10.56%:

Enterprise Holding Co., Ltd.

Shanghai DCH Shuanghui HEEREZRRHDARLH 30%
IBP Co., Ltd. (Henan Shuanghui Investment &
Development Co. Ltd.)

Kunming Dah Chong Motor £ % =B (Yunnan Coach Factory) 30%
Service Co., Ltd.

Guangdong Jing Yun Guangdong Huada Distribution 10%
Distribution Co., Ltd. Company

Note: Although the information relating to these joint venture companies have been set out under this
section, such joint venture companies established in the PRC under the relevant laws thereof have
a different capital structure from, and do not have the same concept of shareholders general
‘meetings as, subsidiaries of the Company established in other jurisdictions. :

Save as disclosed herein, there is no person known to the Dnrectors who, as at the

- Latest Practicable Date, was directly or indirectly interested in 10 per cent. or more o

of the nominal value of any class of share capital carrymg rights to vote in all

circumstances at general meetings of the Company or any of 1ts subsidiaries.

Save as disclosed below, none of the Directors, as at the Latest Practicable Date, had
any interest, direct or indirect, in-any assets which-have been acquired or di'sp‘csse’dvof
by or leased to any member of the Group, or which are proposéd to be acquiréd or
disposed of by or leased to any member of the Group since 31 Déceémber, 2000, the
date to which the latest published audited financial statements of the Company were
made up:-— '

On 12 June 2001, an agreement was entered into between a wholly owned subsidiary
of the Company as the purchaser and Mr. Larry Yung Chi Kin (a Director of the

. Company) as the seller pursuant to which the Group agreed to purchase from Mr.

Yung his 20% interest in Lucky Zone at the consideration of HK$319,003,573.11.
Lucky Zone is the developer of a fixed optical fibre network in the PRC.
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(2)

As regards the proposed acquisition of an 79.998% attributable interest in CITIC
Square situated at 1168 Nanjing Xi Lu, Jingan District, Shanghai, PRC and a 100%
interest in Royal Pavilion situated at 688 Hua Shan Lu, Jingan District, Shanghai,
PRC from CITIC HK at the aggregate consideration of HK$2,702 million (subject to
adjustment) as detailed in the Company’s circular dated 2 January 2002, Messrs.
Larry Yung Chi Kin, Henry Fan Hung Ling, Vernon Francis Moore, Chang Zhenming
and Liu Jifu, all being Directors of the Company, are also directors of CITIC HK.
CITIC HK is also a party to the Transactions as detailed in this circular.

None of the Directors, as at the Latest Practicable Date, was materially interested in
any contract or arrangement to which any member of the Group was a party and
which was mgmﬁcant in relation to the business of the Group.

3. MATERIAL CHANGES

The Directors are not aware of any material adverse change in the financial or trading
position of the Group since 31 December, 2000, the date to which the latest published audited
financial statements of the Company were made up.

4. EXPERTS

(a)

(b)

(©)

(d)

(e)

The following is the qualification of the experts who have given their opinion or
advice which are contained in this circular:

Name Qualifications
Sallmanns ' Valuers, Chartered Surveyors
Commerzbank A licensed bank under the Banking Ordinance

(together, the “Experts™)

Each of the Experts does not have any shareholding, directly or indirectly, in any
member of the Group or any right (whether legally enforceable or not) to subscribe
for or to nominate persons to subscribe for securities in any member of the Group.

Each of the Experts has given and has not withdrawn its written consent to the issue
of this circular with the inclusion of its letter and references to its name in the form
and context in which they are included.

Each of the Experts does not have any interest, direct or indirect, in any assets which
have been acquired or disposed of by or leased to any member of the Group, or which
are proposed to be acquired or disposed of by or leased to any member of the Group
since 31 December 2000, the date to which the latest published audited financial
statements of the Company were made up.

The letter and recommendation given by each of the Experts are given as of the date
of this circular for incorporation herein.
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5. LITIGATION

Neither the Company nor any of its subsidiaries is engaged in any litigation or arbitration of
material importance and, so far as the Directors are aware, no litigation or claim of material
importance is pending or threatened against the Company or any of its subsidiaries.

6. SERVICE CONTRACTS

There is no existing or proposed service contract between any of the Directors or proposed
Directors and the Company or any of its subsidiaries, other than contracts expiring or determinable
by the employer within one year without payment of compensation (other than by statutory '
compensation).

7. GENERAL

(2)

(b)

(c)

(d)

~ The share registrar of the Company is Tengis Limited, 4th Floor, Hutchison House,

10 Harcourt Road, Hong Kong.
The secretary of the Company is Ms Alice Tso Mun Wai, ACIS, MA.

The registered office of the Company is at 32nd Floor, CITIC Tower, 1 Tim Mei
Avenue, Central, Hong Kong.

The English text of this circular shall prevail over the Chinese text.

8. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection during normal business
hours up to and including 7 February 2002 at the registered office of the Company at 32nd Floor,
CITIC Tower, 1. Tim Mei Avenue, Central, Hong Kong:—

(a)
(b)
©

(d)

(e

the Sale Agreement;

the Option Agreement;

. the letter from Commerzbank;

the valuation report of the Network by Sallmanns set out in Appendix I of this
circular; and

the written consents referred to in paragraph 4 in this Appendix.
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NOTICE OF EXTRAORDINARY GENERAL MEETING

CITIC PACIFIC
CITIC Pacific Limited

A VS - f
=4 A
PEERARA A
{Incorporated in Hong Kong with limited liability)

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of CITIC Pacific
Limited (the “Company”) will be held at the Island Ballroom, Level 5, Island Shangri-La Hotel,
Two Pacific Place, Supreme Court Road, Hong Kong on Thursday, 7 February 2002 at 10:00 a.m.
for the purpose of con81der1ng and, if thought fit, passmg (with or without amendments) the
following resolution:— '

ORDINARY RESOLUTION
“THAT:

(a)  the Sale Agreement (as defined in the circular to the shareholders of the Company
dated 22 January 2002 (the “Circular”), a copy of which has been produced to this
meeting marked “A” and signed by the chairman of this meeting for the purpose of
identification) and the transactions contemplated thereunder, be and are hereby
approved, confirmed and ratified;

(b)  the Option Agreement (as defined in the Circular, a copy of which has been produced
to this meeting marked “B” and signed by the chairman of this meeting for the
purpose of identification) and the transactions contemplated thereunder, be and are
hereby approved, confirmed and ratified; and :

(c)  any one of the directors of the Company (“Director(s)”) be and is hereby authorised
to do all such further acts and things and eéxecute such further documents and take all
steps which in his opinion may be necessary, desirable or expedient to implement
and/or give effect to the Sale Agreement and the Option Agreement and the transactions
contemplated thereunder with any changes as such Director may consider necessary,
desirable or expedient.” :

. By Order of the Board
_ Alice Tso Mun Wai
Company Sécretary
Hong Kong, 22 January 2002 '

Registered Oﬂ“ce , '
32nd Floor, CITIC Tower
1 Tim Mei Avenue
Central

Hong Kong

Notes:

1. A member who is entitled to attend and vote at the above meeting is entitled to appoini a proxy to attend and, ona
poll, vote on his/her behalf. A proxy need not be a member of the Company. A form of proxy in respect of the
meeting is enclosed.

2. In the case of joint holders of a share, 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 holder(s). For this purpose, seniority shall be
determined by the order in which their names stand in the register of members of the Company.

3. To be valid, a proxy form, together with any power of attorney (if any) or other authority (if any) under which it

~ is signed or a notarially certified copy thereof, must be deposited at the Company’s registered office at 32nd

Floor, CITIC Tower, I Tim Mei Avenue, Central, Hong Kong not less than 48 hours beforc the time fixed for the
meetmo or any adjournment thereof. :
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CITIC PACIFIC
CITIC Pacific Limited

BEEERRA A

(Incorporated in Hong Kong with limited liability)

FORM OF PROXY

Form of proxy used by shareholders at the Extraordinary General Meeting (“the Meeting”) of CITIC Pacific Limited i {E

# B H B/ A (“the Company”) to be held at the Island Ballroom, Level 5, Island Shangri-La Hotel, Two Pacific Place,
Supreme Court Road, Hong Kong at 10:00 a.m. on Thursday, 7 February 2002.

1/We®
of
being the registered holder(s) of
shares® of HK$0.40 each in the capital of the Company, HEREBY APPOINT THE CHAIRMAN OF THE MEETING
or ©
of

as rﬁy/our proxy to vote and act for me/us at the Meeting (and at any adjournment thereof) of the Company to be held at
the Island Ballroom, Level 5, Island Shangri-La Hotel, Two Pacific Place, Supreme Court Road, Hong Kong at 10:00 a.m.

on Thursday, 7 February 2002 for the purpose of considering and, if thought fit, passing the ordinary resolution set out in
the Notice convening the Meeting and at the Meeting (and at any adjournment thereof) to vote for me/us and in my/our
name(s) in respect of the ordinary resolution as indicated below'®.

RESOLUTION FOR AGAINST
1. Ordinary Resolution®

Dated this day of i 2002

Shareholder’s signature

Notes:

(a) Fu]l. name(s) and address(es) to be inserted in BLOCK CAPITALS.

(b) Please insert the number of shares registered in your name(s). If no number is inserted, this form of proxy will be deemed to
relate to all the shares in the Company registered in your name(s).

(c) If any proxy other than the Chairman is preferred, strike out “the Chairman of the Meeting” herein inserted and insert the name

and address of the proxy desired in the space provided. ANY ALTERATION MADE TO THIS FORM OF PROXY MUST BE
INITIALLED BY THE PERSON(S) WHO SIGNS IT.

(d) IMPORTANT: IF YOU WISH TO VOTE FOR THE RESOLUTION, TICK THE APPROPRIATE BOX MARKED “FOR”.
IF YOU WISH TO VOTE AGAINST THE RESOLUTION, TICK THE APPROPRIATE BOX MARKED “AGAINST”.
Failure to tick any box will entitle your proxy to cast his vote at his discretion. Your proxy will also be entitled to vote at his
discretion on any resolution properly put to the Meeting other than that referred to in the Notice convening the Meeting.

(e) The full text of the resolution appears in the Notice of the Meeting contained in the circular to the shareholders of the Company
dated 22 January 2002.

(f) This form of proxy must be signed by you or your attorney duly authorised in writing or, in the case of a corporation, must be
either under its seal or under the hand of an officer or attorney duly authorised.

(g) In the case of joint holders of a share, the vote of the person whose name stands first in the register of members of the Company
who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of the other joint holder(s).

(h) To be valid, this form of proxy, together with the power of attorney (if any) or other authority (if any) under which it is signed or
a notarially certified copy thereof, must be deposited at the Company’s registered office at 32nd Floor, CITIC Tower, 1 Tim Mei
Avenue, Central, Hong Kong not less than 48 hours before the time for the holding of the Meeting or any adjournment thereof.

(i) The proxy need not be a member of the Company. A member may appoint more than one proxy to attend in the same occasion.

() Completion and delivery of the form of proxy will not preclude you from attending and voting at the Meeting if you so wish.
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