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Securities and Exchange Commission _ . i

Division of Corporate Finance

Office of International Corporate Finance

Room%@t@p—%}ﬂ// 3

CITIC PACIFIC

Judiciary Plaza — ™\

450 Fifth Street, N.-W. N\

Washington D.C. 20549 Y

U.S.A. - \/
% S

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 February 21, 2002 (i) made or was required to make public
pursuant to the laws of Hong Kong (ii) 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.
PROCESSED

Thank you for your attention.

MAY 14 2002
Yours faithfully,
For and on behalf of ;mmgaf
CITIC PACIFIC LIMITED
Alice Tso

Company Secretary O O\
Encl. D

AT/wy/LTR-1833

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

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

ITIC Pacific Limi

List of Information that the Company since February 21, 2002 (i) made or was
required to make public pursuant to the laws of Hong Kong (ii) filed or was required

he Stock Exch ng Limi “HKSE”) on which the
securities of the Company are traded and which was made public by the HKSE; and
iii) distribu W ired to distri Iders of the securities of the

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

2. Document: Letter to the HKSE regarding board meeting for approving the
2001 results announcement
Date : 4" March, 2002
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)

3. Document: Announcement of Results for the year ended 31* December, 2001
Date : 14™ March, 2002
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)

4. Document: Press Announcement regarding acquisition of an interest in CITIC
Capital Markets Holdings Limited by CITIC Pacific Limited
Date : 14™ March, 2002
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)
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FORM 1

¥ Monthly Returit On Moventent of Listed Equity Sccuritics

For the month ended 28th February, 2002

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

From : CITIC Pacific [imited

(Name of Company)

Alice Tso Mun Wai

Tel No.  2820-2111

(Name of Responsible Official)

Date : 5th March, 2002

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

I. Ordinary shares : B 2. Preference sharces :
g( Other classes of shares : please specify shares
4. Warrants : please specify :
(B) Movement in Authoriscd Share Capital:
No. of mrd(marx shares/
b 2001430154 91154 Par Value Authorised Share Capital
pierelnssossof shares (HK$) (HK$)
Balance at close
of preceding month 3,000,000,000 0.40 1,200,000,000
Increase/(Decrease)
(EGM approval date): _ _— e
)
Balance at close "3,000,000,000 0.40 1,200,000,000
l of the month =
(C) Movement in Issucd Share Capitat:
No. of No. of Preference No. of other
Qudirxx 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
of the month : TEEEEEEssssesss
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(D) Dectails of Movement :
* please delete and insent ‘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
OF PRECEDING CLOSE OF THE {THEREFROM
MONTH MONTH
SHARE OPTIONS® No. of Options Granted |Exerciscd| Cancelled | No. of Options
Type N/A
1.
¢ Excgjcisg‘ price:
HKS __
2. -
Exercise price:
HKS
WARRANTS* Nonmuinal Value Excercised Nominal Value
-{Date of Expiry j/a (HK$) (HK$) (HK$)
1.
Subscription price:
HKS
2.
Subscription price:
HKS N
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:
‘IScrip Dividend Issue and allotnent 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
e increased/(decreased) during the month:
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 informalion vendors or users of market
data at the sole discretion of the Stock Exchange withowt prior notification (o the company/issuer.
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BY FAX AND BY HAND

Date: 4th March, 2002 II'

CITIC PACITIC

The Listing Division

The Stock Exchange of Hong Kong Ltd.
- 11/F., One Internationat Finance Centre

1 Harbour View Street

Central

Hong Kong

Atin Ms, Anne Chapman

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

This is to advise that a board meeting of the Company will be held on 14" March,
2002 at 2:15 p.m. to, inter alia, decide the recommendation of payment of the final
dividend, if any, for the year ended 31" December, 2001 and to approve for
publication of the announcement of the profits or losses for the year ended 31%
December, 2001.

Thank you for your attention.

Yours faithfully,
For and on behalf of
CITIC PACIFIC LIMITED

e}
Alice Tso
Company Secretary

AT/ww/LTR-1815(2)

CITIC PacificLid 320d FFloor, CITIC Tower, T Tim Mei Avenue, Central, Hong Kong

Tel: 28202111 Fax: 28772771 Ematl: contact@citicpaciflic.com — Wely Site: www citicnaeific com
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Anhouncement of Results

for the Year Ended 31 December 2001

CITIC Pacific Limite

Chalrman’s letter to sharehoiders

CITIC Pacific’s profit for the year 2001 was HK$2,110
million, or HK$0.96 per share. A result 36% lower than
the previous year is not welcome news, but sharcholders
should be reassured the main reason is easily identifiable
and understandable: the aviation sector of our business was
hit hard after Seprember 11 at a time when the world and
regional cconomies were already deteriorating.

A key measure of the health of any business is the cash
flow it generates, and 1 am delighted to teport that our
businesses generated a very healthy cashflow in 2001, and
the Group is well prepared to take up any good investmene
opportunities going forward.

Recognizing CITIC Pacific’s continuing steong and stable
cash flows, and subscantial financial resources, the Board is
recommending 2 final dividend of HK$0.60 giving
shareholders a dividend of HK$0.80 for 2001, only a little
less than in 2000 reflecting the reduced profit.

The major growth in CITIC Pacific’s profit in 2001 came

from the telecommunication and property sectors.

The contribution from out telecommunications businesses
was three times that of last year reaching almost HK$300
millien. CITIC Telecom 1616, our fast-growth IDD
wholesaler, was the largest contributor 1o this result, but
CITIC Guoan and CTM also made significant
contributions too.

The contribution from investment property grew 15%
driven by increased rental from the Fescival Walk
shopping mall.

In other secrors of our business — matketing and
distribution had a chaltenging year, although ac the
operating level the result was satisfactory, and specialty steel
manufacturing tripled its profits.

© Strategy
CITIC Pacific’s business is diversified but cleatly focused
in a limited number of sectors, We believe that diversity
builds strength, and that superior results come from focusing
on what we do best,

Geographically CITIC Pacific will continue.to have its
solid base in Hong Kong bur focusing inceeasingly on the
vast market of the Mainland of China. Our knowledge and
contacts in China are wide and deep, and they have led to
success particularly in Civil Infrastructure and Power. CITIC
Pacific will continue to focus on China. Even when business
ts done around the world, we are always conscious that the
overriding purpose is to serve the Chinese market,

Let me review the future [ see for each of our business
sector;

In telecommunications, CITIC Telecom 1616 has
established icself as one of the major telecommunication
hub in Asia Pacific. The company has established strategic
alliance and cooperative relationship with 125 major
international telecom carriers and operators in over 80
countries, Leveraging on these relationships, CITIC 1616
continues to launch new valuc-added services.

CPC Net, which CITIC Pacific acquired late last year, will
be our flagship for Internet services. CPC Net is actively
offering individual business users and companies with value-
added services such as corporate connectivity, Virtual Private
Nerworks (VPN), Internet security solutions, data center
servers hosting, etc.

After two years of investment, the major part of the China
Express Number 1 Backbone Network has been completed.
Because of the concern on telecommunication policies in
China, CITIC Pacific sold the netwark project to CITIC
Hong Kong (Holdings) burt retaining the right to buy it
back. This transaction will reduce the Company’s investment
risk, and the necessary infrastructure for the development
of CITIC Pacific’s telecommunication businesses is provided
by CITIC 1616’ high quality integrated placform centered
in Hong Kong and linking all over the world.

CITIC Pacific has contribured to aviation in Hong Kong
and the tremendous progress Cathay Pacific and Dragonair
have made over the years as two of the besr airdines in the
world. The sharp drop in demand for air traffic heavily
affected Cachay Pacific in particular, but there are already
carly signs of improvement, and both Cathay Pacific and
Dragonair ate strategically locared to rake advanrage of the
Mainland China market. The Mainland airline .ndustry is
being restructured, CITIC Pacific sees great porential and
new business opportunities to expand. The Company is
actively pursuing these opportunities and the negotiations
with relevant parties are making progress.

Following China’s accession to the World Trade
Qrganization, the financial service and capiral mackets in
China will expand and grow closer to those of Hong Kong,
and will have huge development potentials. CITIC Pacific,
together with CITIC Beijing and CITIC Ka V/ah Bank,
haver#iblithed 2 joing ventare ~ “CITIC Capital Markets
Holdings Ltd," - in which CITIC Pacific will have 50%
interest and participate directly in its strategy formation
and the day-to-day management. The joint venture business
will be built upon the existing broking and investment
banking operations of CITIC Group in Hong Kong, and
fully utilizes CITIC Group’s expertise and broad contaces
in Hong Kong, Mainland and all over the world. While
based in Hong Kang, CITIC Capital Mackets Holdings
will focus on the China market. This new vencurs is aimed
to develop a leading brand name in the China-focused fund
management business, as well as developing the existing
businesses of brokerage and corporate finance.

CITIC Pacific recently seached an agreement with Shanghai
Lansheng Guojian Corporation to form a joint venture
“Shanghai CP Guojian Pharmaceutical Compuny Ltd".
CITIC Pacific will invese up to RMB350 million and will
have controlling interest of 51% in the joint venture. CP
Guojian's vision is to build its own research and
development, production and markecing capabilities, The
venture will leverage on CITIC Pacific's strong financial
position, advanced management systems and broad concacts
in international markers. The venture begins with 2 team
of leading biotech researchers, and also a number of parents
that are cither registered or are under registration in China
and in other countries. CP Guojian’s immediate focus is
the development of new drugs related to genetic therapy.
Biotech will be one of the fastest growing industries in this
century and has great development potential. We believe

the investment will contribute to the Company’s future’

growth in the coming years.

CITIC Pacific’s team of power industry veterans has built
and operates ane of the largest groups of power gineration
plants in China of any foreign organization with rotal
capacity of 3,000MW. The Ligang power station is one of
the most profitable in China. Lace lasc year, the first unit
of 200MW at the Huhhot power plant in Inner Mongolia
became operacional and the second unit is expected to
commence operation before the end of 2002, Construction

work at the Jilin power plant is going smoothly. As the
powec industry in China reforms, we will continue 1o seck
new opportunities investing in power plants.

Our civil infrastructure, consisting of Huangpu bridges
and tunnels in Shanghai and two cross harbour tunnels in
Hong Kong, produces reliable long term cashflows.

Markering and distribution in Hong Kong and Mainland
China is the business of Dah Chong Hung and Sims Trading
which serve the people of Hong Kong and China in
providing high quality products. Hong Kong is a matute
but profitable market, and we are concentrating on
delivering improved customer service at a reduced cost. The
Mainland is the opportunity, and a systematic 3-year plan
is being implemented both on the motor and food side of
che business to position Dah Chong Hong and Sims Trading
as the premier supplier and distributor of motor vehicles
and food products in China.

In property, the center of cities in Mainland China presents
opportunities today. Duting the last rwelve months CITIC
Pacific has invested in developing land in the center of
Shanghai, and bought two income-producing buildings in
the same city. There may be similar opportunities in
Shanghai and in Beijing where CITIC Pacific already owns
a 50% interese in the CITIC Building. In Hong Kong, the
existing properties are capable of generating significant
development profits and stable rental income in the coming
years,

Future

CITIC Pacific moves into the future and the Chinese Year
of the Horse with confidence that our Company will grow
and develop in the coming years in the direction | have
already described.

CITIC Pacific has the financial resources to take up new
opportunities as they develop. We are conscious that really
good business opportunities are few, and thus we are
disciplined to be patient to identify opportunities thar will
benefit shaceholders in che long term,

It is my pleasure to lead a team of businessmen and women
with long, successful and practical experience in so many
disciplines that all work together to prapel CITIC Pacific
forward, To every one of them, and our directors, bankers
and advisors, I thank you for all your fine work over the
past year and your commitment to the future.

Larry Yung Chi Kin
Chairman

Hong Kong, 14 March 2002
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NOTICES

Consolidated Profit and Loss Account
For the year ended 31 December 2001

Nate B 000
in HK3million
Turnerer 17,351 16,044
Profit from consolidsted actlvities 3 A6 248t
$hare of profits less losses of ‘
assoclated companien 947 1,764
Net finance cherges 4 (504) ®14)
Profit bafore taxaticn 2,573 363
Tanatlen s (308) {t23)
Prefit for the year 2,268 3402
Minority Interests (159} (1)
Profit attributable to shareholders 2,110 3,281
Dividends 6 (1.753) (1871}
Teansfar to reservas {6) )
Earnings per share 7 HK$096 HK$1.42
—— e—
Notes:

1. Changes to Accounting Policies
The accounting pallcies used in the preparation of the Accounts are cansistent
with chose used in che annual accouncs for the year ended 31 December 2000
except that the Group-has 1dopted new or revised SSAPs which became
affective for the cureens finuncial year,

These changes to the Group's accounsing poficies, tnd the effecr of sdopting
them are: o

(a) SSAP No. 9: Events aficr sthe Balance Shees Date
The Group no loager ecogaint dividends proposed or declared afree
the bulince shert aate 45 ¢ Titoiic at the batince sheer dute. In che
2000 Annual Repore the proposed fimal dividend of the Company of
HKS$1,427 million was recorded 15 & cutrent liabilics but is now restaced

- w purt of thareholdecs’ funds,

Dividends proposed ot declared after theie balance sheet date by
compunies in which the Group has 1n inverement are no longer
recagnized as revenue at the balince theet date but on the date when
the cight to receive is ttublished. As 2 resuls, che Group't opening
retained profits a1 a¢ | January 2000 and 2001 are reduced by HK$98
millign sad HKE62 million recpectively. the Graup't profie for the yeas
ended 31 December 2000 i increased by HK$36 million snd secounts
recelvable 15 ar 31 December 2000 is redyeed by HKS62 milllon, The
investement In associsted companien as at 31 December 2000 is increased
and accouncs receivable 1n decreared by HX$387 miltion.
o) Intangible Auers
: Busingss Combingsi
Previously goodwill sclsing on the sequisition of subridiary snd sreociaced
<companies was written off to reserver in the year of scquirition or
amortised over 1 period no longer than i1s estimated useful life. Under
SSAP No. 30 goodwill it capitalised snd amoreised an 1 seraight line
basis over its estimaced useful life not exceeding 20 years, Any
impuirment of the goodwill will be recognized a1 an expense in the
peofic snd low secount immediately.

The Group hus adopred the transitional provision of SSAP No. 30 tha
goodwill previously included in resceves need ot be rescated.

The rransitionsl provizion of SSAP No. 19 requites incangible assets of
HK$3.610 million previously included in the iavesment in asrocisted
cempanier, which do not meec the new definition and recognition criteria |
of intangible asscns, ta be re-claified ag goodwill subject o amortisatian
over a maximum of 20 years, As 1 resulr, the Group's opening recained
profice as ac 1 Janvary 2000 and 2001 are reduced by HKS1.004 miflion
a0d HK$1,239 million sespectively, and the Group's profit for the year
ended 31 December 2000 is reduced by KK$175 million.

Furthermore, goodwill of HK$1,457 million previously writcen off o
reserves is now rechissified 1o recained profits under the seansitional
provision of SSAT No. 30 15 the amount 15 considercd impaired because
it has no unexpired useful life. This has no cifect on che shareholder®
funds.

2. Turnover and segment information
An analysis of che group’s turnover and profit from consolidaced acivitles
before net finance charges and shace of profits less losses before eaxation of
sssoctared compunies by principal activiries. In sccandance with the Listing
Rules of the Hong Kong Stock Exchange this segment informution is presented
before inter-segment transsctions,

Share of
Prafiss less
Profit from Lovser of
Comalidaed Astociared
Yesr ended 31 December 2001 Tetnever Acrivities Compunies Total
in HXSwillian
by rincipl vy
Markating & Distridutlan
otors vahi nd
¢ servic 4,469 155 b3 e
Trading 5,071 (824 3 (9
Power and Chvil
Intrastructury 1657 1,638 10 ran
Avtation - - i) pri}
‘Pr 86 108 3 w
Industriat Manutacturing 2458 nl - al
Cemmunications 1% 155" 175 By
Cthen 1122 1) - 1
Losn Qenerel 4
Administration
Lapenses - (349} - {349}
17,281 2,108 347 97
—— | — —
Not Finanze Cherges {s04)
Tanation (36
2,260
——
An tnalysis of group's tumaver by geographical area is a follows:
in HKSmillien o0 1000
By grographical erva: -~
Hong Kong 8,598 8,399
Chima 7373 5,896
Japan 443 471
Others 337 1,278
17,251 16,044
—— ——

Sharv of
Profi bt
Profit from Late of
Conmlidaied Asotined
Year eaded 31 December 2000 Tuemover Ativitiey Comprnits Tord
e HKimillion b
B principdl wriviy:
Markoting & Dlstribution
Motors vehicles snd
releied vervoas 1641 m n B

Tridiagy LR 1 2 »
Power and Civl) .

Iatrastructure 16 1583 8 L06
Aviation - - 147 1
Proparty % It} 19 n
Industrtol Menutacturing 39 124 - 2]
Communlestions m b # »
Othere st 17 - 167
Leest Qenerel &

Administration
Exprasey - (el -
1484 3,)64
el Flnance Charges
Taratlon
Frofil sMer Taxstion

3. The profit from consolidated acrivities i strived ¢ afver credining a0 charging:
2001 2000

in ik millirn

Dividend income from investments 459 635
Nes {lossd/gain from invesimenu (154} "
Cost of invenrories 9,626 8.762
Depreciation and smortisation 49 452
Goodwill amortisation 11 -

— ———

4. Net finance charges included interest expense of HK3699 million (2000:
HK$1.157 million).

S, Hong Kong profice cax is caleulured v 16% (2000; 16%) on the extimesed
ssemable profic for che year. Oversess raxution i calculared on ehe estimated
amessable profie for the year a¢ the rates of caxstion prevailing in the countcles
in which the Group operates. Derniled 5 follows:

2000
ix KR smillion
Cempeny and ruhsidiary companivs
Hang Kong profin tux 108 7
Overiess taxation 74 4
Deferred tanation (16} {8)
188 138
Assasinted compenier
Hong Kong profits tax “ 3%
Querseas taxation 3 €2
Deferred eanation 15 (7)
140 91
306 229
———
6. Dividends
2004 2000
in Bk gwilling
2001 Interim dividend paid: HK3$0.20
(2000: HK$0.20) per share 437 44
3001 Finad dividend proposed: HX$0.60
{2000: HK$0.65) per shase t34 1427
1,733 1871

7. The caleulscion of exroings per thare is based on profic srrtiburable o
ihateholders of HK$2,110 million (2000: HX$3.291 million) 1ad on the
weighted average numbee of 2,194,242,004 shaces for the year (2000¢
2.264,468,971 sharen).

8. Comparstive figures have been sdjusted ta conforem with the current
presentation as cequired under che new or revised Hong Kong Statement of
Standard Accounting Pracrice implemented in 2001,

FINANCIAL REVIEW AND ANALYSIS

Treasury Policy .

The Group's oversll trensury 1nd funding policies have semalned the same as
those described in the annual report for the year ended 31 December 2000,
Liquidity and Flnancial Resources .

As of 31 December 2001, the Group's torel outstanding dedt was HK314.6
billion, cash and deporir with banks were HK$4.6 billion to give net debt of
HK3$10 billion, Net debs divided by toral capital (rotal capital is defined s the
aggregate of net debe, sharcholders’ funds and unimpaired goodwill written off
10 feserves} was 18%.

Hlgmillion
ikia Secod  Thirdwe Orer
Firs Yeur Yo Fib Y § Yo Totdl
Debt vummaning
wmoust 2230 s €096 5,728 1483

Undrewn facilities avaliable to the Group toralled HK$8.8 billion of which
approximately KK$3.9 billion were long teem commitsed faciliries, HK$1.7 billian
were money market lines and the balance were trade fucilities. These undrawn
facilities, combined with the strong recutrent carh flow generaced from operations,
provided ample financlal resources to the Group to implement its investment
seeacegics, .

As of 31 December 2001, the Comprny had Interest race 1wap agreements
outttanding with ¢ notions) amount of approximately HKS1.6 billion. Under
these agreements, CITIC Pacific ia to exchange cither fixed or floating rate of
Interest with its counterparties, withour the exchange of the underlying notional
umounts. The objective it co stabilise the overall cost of borrowings over time,

As ot 3] December 2001, approximately 67% of the Group's total borrowings
after ewap bear interast at floating tacer tnd the remaining 33% e 1t fixed
eaves. The avernge cont of debt in 2001 was 6% compured with 7% a year before.

CITIC Pacific enters into croas currency swap contracts to change the
3 inai itr by ings as part of its so timir foreign currency
expoaures, The Company doss not engage in foreign currency speculation. At 31
December 2001, the Company had total cress currency rwap contracts outstanding
with 1 netional ymount of spproximately HK$2.3 billien,

The denomination of the Group’s borrowings after currency swaps and
denomination of the cash and deporits with banks at 31 December 2001 were:

Capltal Commitment and Contingant Liabllities

As 5t 31 December 2001, the Group's cantracred capital commitments was
HK12,160 million and the Groug's cantingenc linbilicies have no significans
changes from the last year end date.

HUMAN RESOURCES

The number of employees increased slightly from 11,354 in 2000 10 11,733 in
2001 due ro acquisitions. As busincss developed in the PRC, cross border
cooperation berween the Hong Kong and PRC operations increased, offering
training and development opportunities for many staff members. The focus of
training femained in the arcas of praduct knowledge and curtomer service,
supplemented by akills and personsl development. The Company's remuneratian
policy is to reward employees on & fair and cquitable basia and in line with
marker practice, From the year 2002, the Company will award descrving employees
by 3 petformance-linked bonus in place of the fixed bonus in the past. There has
not been any allotment of share aptions during the year,

CORPORATE GOVERNANCE

CITIC Pacific is committed to excellent standards of corporite governance and
Riest class business practicer extending beyand compliance with the mandatory
tequirements such as thac of the Companies Ordinance, accaunting scandards
and the Stock Exchange, A full description of the operation of the Board, Audic
Commitree, External & Internal Audirors. Codes of Best Practice, Connected
Transactions and Financial Reporcing will be found in the 2001 Annwat Report.

The Audic Committee of the Board, consiating of three independent non-exccutive
directors, has reviewed the 2001 accounts with managemens and the Company's
external 1nd incernal eudivors and recammended its 1doption by the Basrd,

DIVIDEND AND CLOSURE OF REQISTER
The Directors have resolved to recommend 1o shareholders the payment of a
final dividend of 60 cents per share (2000: 65 cenrs), which together with che
interim dividend of 20 cents per share (2000: 20 cencs) makes a tatal dividend
of 80 cents per thare (2000 BS cents) for the yeur ended 31 December 2001,
The toral dividend of 80 cents per share will tmount to HK$1,753 million of
the Company’y profic for the year cnded 31 December 2001 (2000; HK$1.871
miltion).

The proposed finsl dividend of 60 cengs per share, the paymene of which is
subject to approval of the sharcholders at the fortheaming annual general meeting
of the Company (o be held on Thursday, 9 May 2002, is 1o be puyable on

HRKSmilling Eqvivelens the C
Dessaisstios HES | USI | Resmiabi | Yoo | Otber | Toul
Borrowings pil 671 141 455 55 | 14638
Cuh 1nd Depocic 108 | 38 55 |y s | 4en
Ne Borromieg we [ [ o | «_| 108
Fereusuge ERTERED EEEENECYEE)

15 May 2002 (o eharcholders whose names appear on che Register
of Members of the Company on 9 May 2002.

The Register of Members of the Company will be closed from Friday, 3 May
2002 to Thursday, 9 May 2002, both dayx inclusive, during which period no
shate transfer will be effecred. In onder to qualify for the proposed final dividend,
all eransfers, accompanied by the relevant share certificates, must be lodged with

the Company’s Share Registrars, Tengis Limited, ac 4th Floor, Hutchison House,
10 Marcourt Road, Centsal, Hong Kong for regiscration nos later than 4:00 p.m,
Thursday, T May 2002

PURCHASE, SALRE OR REDEMPTION OF SHARKS

During the year ended 3t December 2001, the Compray made che followlng
repurchases of its own shates on the Stock Exchange for the purpore of enhancing
irs carnings per share:

Price Per Share

Aggregate

Numbee of Shares Highent Lewast Price Pud

Month/Yesr Repurchued HES HKS HES millisn
Septembes 2001 6,220,000 15.50 13,13 1]

These repurchused shares were cancelled upon repurchase and accordingly the
issued share capital of che Company was reduced by the nominal value of these
shacea. The premium paysble on repurchase was charged against recained profir,
An amount cquivilent to the nominal value of the shares cancelled of HKS2
million was transferred from terained profit to capital redemption teserve.

Save as disclosed above, neither the Company not its subsidiary companies has
purchased or sold any of the Campany's thares during the year ended 31 December
2001 and che Company has not redeemed any of it shaces during the year ended
31 Decemnber 2001,

ANHUAL REPORT AND FURTHER INFORMATION
A copy of the announcement will be found on the Company's wrbsite (www,
citicpacific.cam) and the Stock Exchange’s webiite (www.hker,com.hk), The
sddicional information including a full financial analysis will be posted on the
Company's webrite ar soon as possible, The full Anaual Repore canraining ull
the infarmation required by the Listing Rules of the Stock Exchange will be
made available an the website of the Company aad the Stock Exchange around
27 Masch 2002 and sent o sharcholders on 8 April 2002.

ANNUAL QENERAL MEETING h

The anaual general meeting of the Company is 10 be held at the lsland Ballroom,
Level 5, lsland Shangri-La Hotel. Two Pacific Place, Supreme Caurt Road, Hong
Kong on Thursday, 9 May 2002 at 10:30 a.m.

By Order of the Board
Alice Too Mea Waj
Company Secrerary
Hong Kong, 14 March 2002 .
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NOTICES

The Stock Excliunge of Hong Kong Limited takes no responsibility for the contents of this annpuncement, makes ne. representation as 1o its accuracy or compleieness gud expresily disclaims ar
lahility whatsoever for any loss howsoever arising from or in reliance upan the whote or any part 1;///1! contents of this anpouicement,
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FEEERTERAT CITIC Pacific Limited
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{Incarporated in Hong Kong with timited liabiliry) tincorporated in Hong Kong with limited liabitity)

Acquisition of an interest in CITIC Capital Markets Holdings Limited
by CITIC Pacific Limited
~ and
Connected Transactions of
CITIC Pacific Limited and CITIC Ka Wah Bank Limited

On 14 March 2002, CITIC Beijing, CITIC Ka Wah, CITIC Pacific, Dramatic Year, Forever Glory and CITIC Cupital Markets entered into a Share Trunsfer and Subscription Agreement, Pursuunt:
10 the agreement, Forever Glory will subscribe for the New Shares in CITIC Capital Markets and will acquirs the Sale Shures from Cramatic Year, a wholly-owned subsidiary of CITIC Ka Wah,

Upon complelion of the Share Transfer and Subscription Agreement, CITIC Cupitul Markets will be owned as to 25 per cent. by Dramatic Year, 25 per cent. by True Worth and 50 per cent, by
Forever Glory and the joint venture relationship between the parlies in respect of CITIC Capital Markets will be governed by the Shareholders® Agreement. CITIC Capital Markets is the holding
campany of Cargary and Ka Wah Capital, which are engaged tn investment banking, securities and brokerage busiaess in Hong Kong,

Upon completion of the Share Transfer and Subscription Agreement, CITIC Ka Wah will also cater into the Service Apreement and Agency Agreement pursuant 1o which CITIC Ka Wah will, inter
alia, provide management support services and agency services to CITIC Capital Markets and Cargary, respectively.

Cannected Teansactions of CITIC Pacific

CITIC Capital Markels and Dramatic Year, being indirect subsidiaries of CITIC Beijing, ure connected persons of CITIC Pacific. Accordingly the acquisition of the Sale Shares and the
subseription for the New Shares and the entry into the Sharcholders” Agreement constituic u connected transaction of ZITIC Pucific. The total consideration payable by CITIC Pacific for the New
Shares and the Saje Shares is HK3510.000,000 and there is no additional copital commiiment under the Sharcholders” Agrcement. As such amount represents less than 3 per ceat. of the
consolidated net tangible assets of CITIC Pucific, no independent sharcholders” approvul is required {or the transaction under Rule 14,25(1) of the Listing Rules. CITIC Pacific will include details
of the transaction in its next published annual report and accounts,

Cannected Transactions of CITIC Ka Wah

The Issue of the New Shares by CITIC Capital Markets, being an indirect subsidiary of CITIC Ka Wah, to Forever Glory constitutes a deemed disposal or realisation by CiTIC Ka Wah of its
interest in CITIC Caphial Markets. True Worth, being a substantial shareholder of CITIC Capital Markets, is an associate of CITIC Beijing, which in turn is the controlling sharehoider of CITIC
Ka Wah, Accordingly, the issue of the New Shares by CITIC Capital Markets and the dispasal of Sale Shares by Draraatic Year would constitute connected transactions of CITIC Ka Wah under
Rule 14.23¢1)(b) of the Listing Rules. In accordance with the Listing Rules, the Issue of the New Shares, the Sh:\rchohl:u Agreement and the Share Transfer and Subscription Agreement will be
subject to approval by the independent sharcholders of CITIC Ka Wah at the Extraordinary General Meeting.

The boards of directors of CITIC Ka Wah and CITIC Pacific are pleased to anncunce thut'on 14 Sharcholding structure upon completion of the Share Transfer and Subscripiion Agreement.—

March 2002, CITIC Beijing, CITIC Ka Wah, CITIC Pacific, Dramatic Year, Forever Clary and
CITIC Capital Markets entered into a Share Transfer and Subscription Agreement regarding the CITIC Beijing
acquisition of a 50 per cent, interest in CITIC Capital Markets by Forever Glory.
TBE SHARE TRANSFER AND SUBSCRIPTION AGREEMENT $5.08% 100%
14 March 2002 - e
Parties 0%
(\; gn‘ig geijifng; L True Worth J } * CITIC Pacific J
@2 IT! acific:
(3} CITIC Ka Wah: 1% 100%
(4) Forever Glory: D u_y
5 Dramatic Year; and cuntutic Yeur arever Glary
50%

{6} CITIC Capital Markess,

Subscription and Transfer of Shares
Pursuant to the Share Transfer and Subscription Agrecment:

(i)  Forever Glory agrees ta subscribe for and CITIC Capital Markets agrees to allot and issue to
Forever Glory the New Shares. The total subscription price payable by Forever Glory is
HK$499,591,837, which shall be paid in cash on completion of the Share Transfer und Cargary Ka Wb Coplta

Subscription Agreement; and

CITIC Copital Markens

§|
*®

* Lisied on the Siock Exchange

{ii) Dramatic Year agrees to sell and Forever Glory agrees to purchase the Sale Shares. The
consideration payable by Forever Glory for the Sule Shares is HK$10,408,163. which shall
be paid in cash on completion of the Shure Transfer and Subscription Agreement.

Conditions Precedent

Completion of the Share Transfer und Subscription Agreement is conditional upon, inter alia, the
obtaining ef ull necessary approvals and consents required for the transactions contemplated
The aggregate consideration of HK$510.000.000 has been arrived at after arm's leagth negotiations under the Share Transfer and Subscription Agreement, including but not limited to;

between the parties taking into account the pro-forma combined nel asset value of the Group. The

consideration will be funded out of CITIC Pacific’s cxisting internal sesources. (i) the passing of ) necessury resolutions by independent shareholders of CITIC Ka Wah ata

general mecting ta be held approving the entry into the Share Trunsfer and Subscription

The existing sharcholding structure of CITIC.Cgpizal Markets and the shareholding structure upon Agreement and the Sharéholders' Agreement and the transactions contemplated by the Share
completion of the Share Transfer and Subscription Agreement are set out below, Transfer and Sut scription Agreement and/or the Shareholders' Agreement:
Existing shareholding structure:~ (ii) the approval of the SFC for the change in substantial shareholder of Ka Wah Capital and
CITIC Reijing Cargury under section 26A of the SFC Ordinance, and such approval remaining in full force
and effect;

(iii} the approval of the board of the Stock Exchange for the change in subs(aﬁlial shareholder of
Cargary under Rule 317 of the Rules of Stock Exchange, and such approval remaining in
fulf force angd effect: and

55.08%

* CITIC Ks Wah
1%

(.
a9

(iv). e appointments of such persons as Forever Glory may nominate as ncw‘directors of CITIC
Cupital Markets teing approved by the SFC and the Stock Exchange.

1f the above conditions are not satisfied on or before 30 September 2002 {(or such laier date as the
parties may agree}, the Share Transfer and Subscription Agreement will lapse.

Completion
CITIC Cupiial Markess | The subscription of the New Shares and the safe of the Sale Shares are inter-conditional and will -
| 100% be completed simuttancously on the fifth business day after the satisfaciion of all the conditions

precedent. or on such fater date as the parties may agree. Upon completion of the Share Transfer
- o and Subscription Agreenent, Dramatie Year, True Worth and Forever Glory wil) hold 23 per cent.,
srgary Ka Wah Capltal 25 per cent. and SO per cent. of the issued share capital of CITIC Capital Markets respectively.

* Listed on the Stock Exchange CKTIC’ Capital Markets il become an associated company of CITIC Pacific afier completion. {
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SHAREHOLDERS' AGREEMENT

Upon completion of the Share Transfer and Subscription Agreement, CITIC Beijing, CITIC Ka
Wah, CITIC Pacific, True Worth, Dramatic Year, Forever Glory and CITIC Capital Markets wilt
enter into a Shareholders' Agreement with respect to the management and their rights as
shareholders of CITIC Capital Markets. Pursuans to the Shareholders’ Agreement, the board of
directors of CITIC Capital Markets shall comprise 8 direclors. Forever Glory shall be entitled to
appoint 4 directors, Dramatic Year shall be entitled to appoint 2 directors and True Worth shall be
entitled to appoint 2 directors.

It is the intention of CITIC Beijing, CITIC Pacific and CITIC Ka Wah to co-operate and develop
the business of the CITIC Capital Markets and its subsidiaries. Pursuant to the Sharcholders’
Agreement, each of CITIC Beijing, CITIC Ka Wah and CITIC Pdcific undertakes to each other
and to CITIC Capital Markets that in the event that it or any of its subsidiaries receives a request
from any of its customers or polential customers for the provision of securities brokerage services
and investment banking services, CITIC Beijing, CITIC Ka Wah er CITIC Pacific will notify such
interested customers to contact the designated representative of CITIC Capital Markets and shall
notify CITIC Capital Markets of such interested customers’ request, I Is the intention of CITIC
Beijing, CITIC Pacific and CITIC Ka Wah 10 support the business of the Group and, insofar as the
terms offered by (he Group are no worse than those offered by third parties, to consider using the
Group in relation to its own activities. [n addition, CITIC Beijing will also assist the Group in
developing its business in the PRC and give priority to the Group when searching for business
partners in investment banking business, such as, China Depository Receipt. initial public offerings
of PRC enterprise in Hong Kong and fund.and asset management.

Pursuant to the Sharehoiders’ Agreement, each of CITIC Beijing, CITIC Pacific and CITIC Ka
Wah agrees thst it will not, and will procure its respective subsidiaries not 1o, engage in any
businesses in Hong Kong that compete with the existing business of the Group. Each of CITIC
Beijing, CITIC Pecific and CITIC Ka Wah will cease to be bound by the non-competition
undertaking on the date it ceases 1o be a party to the Shareholders' Agreement.

SERVICE AGREEMENT

Upon completion of the Share Transfer and Subscription Agreement, CITIC Ka Wah and CITIC
Capital Markets will have 10 enter into a Service Agreement pursuant to which CITIC Ka'Wah
will provide various management suppori services to the Group. These management support services
include accounting support services, management support/administrative services, credit support
services, operational support services, internal avdit support services, legal and company secretarial
services, 1T support services, compliance support services, human resources services, treasury
management services and corporate communications secvices,

Term

The Service Agreement shall be effective for a period of two (2) years from the date of signing,
unless terminated by CITIC Capital Markets by giving 1o CITIC Ka Wah three (3) months prior
written notice,

Service Fees

In relation to the management support services, CITIC Capital Markets shall pay CITIC Ka Wah
service fees for services rendercd on a time cost basis at the raies set oul in the Service Agreement
or such rate as mutually agreed between the parties from time to time. The aggregate service fees
payable by CITIC Capital Markets to CITIC Ka Wah shall not be less than HK$1,000,000 and
shall not exceed HK$3,000,000 per annum.

" The directors (including an independent non-executive Director) of CITIC Ka Wah are of 1he view
that the Service Agreement is arrived at following arm's length negotiations between CITIC Ka
Wzh and CITIC Capital Markets, is on normal commercial terms and is fair and reasonable to
CITIC Ka Weh and its shareholders taken as a whole.

AGENCY AGREEMENT

Upon completion of the Share Transfer and Subscription Agreement, CITIC Ka Wah, HKCB and
Cargary will enter into an Agency Agreement pursuant to which, imter alia, Cargary appoints each
of CITIC Ka Wah and HKCB as its agent bank to act on its behalf to open securities accounts for
its customers and to receive Orders from Cargary Customers through CITIC Ka Wah and/or
HKCB.

Term
The Agency Agreement shall be effective for two (2) years from the date of signing and shall be
renewable by further periods of two years at the option of CITIC Capital Markets.

Agency Fee and Sharing of Commission Payment

For each successfully executed Order {whether such Order was placed by a Cargary Customer
directly or through CITIC Ka Wah or HKCB), the relevant agent bank (through which the securities
account of the Cargary Customer was opened} is entitled to receive from Cargary an agency fee as
follows:

{a) if the relevant agent bank is CITIC Ka Wah, 30 per cent, of (he brokerage commission
payable by the Cargary Customer on such Order; or :

(b) if the relevant agent bank is HKCB. 50 per cent. of the brokerage commission payable by
the Cargary Customer on such Order for the period prior 10 the Merger Date and 30 per cent,
of the brokerage commission payable by the Cargary Customer commencing from the Merger
Date,

or such ameunt as mutually agreed by Cargary and the relevant agent bank from time te lime.

In addition, HKCB shail exclusively engage Cargary for the execution of all orders for trading
securities placed by 2 customer of HKCE with HKCB. For each successfully executed order
placed by a customer of HKCB with HKCB, Cargary is entitled to receive from HKCB a commission
equal to: (a) for the period prior to the Merger Date, 50 per cent. of the brokerage commission
payable by the HKCB Cusiomer on such order and (b} on or after the Merger Date. 70 per cent. of
the brokerage commission payable by the HKCB Customer on such order.
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The directors {including an indepeadent non-exccutive Director) of CITIC Ka Wah are of the view
that (he Service Agreement is arrived at following arm's tength negotiations between CITIC Ka
Wah, HKCB und Cargary, is on ncrimal commercial terms and is fair and reasonable to CITIC Ka
Wah and its shareholders taken as a whole.

INFORMATION RELATING TO CITIC CAPITAL MARKETS

CITIC Capital Markets is the holding company of Cargary and Ka Wah Capital, which engage in
investment banking, securities and brokerage business in Hong Kong. Cargary is a dealer registered
with the SFC under the Securities Ordinance, a corporaie exchange participant of the Stock
Exchange and a broker participant of Hong Kong Securities Clearing Company Limited, Ka Wah
Capital is 2 dealer and an investment adviser registered with the SFC under the Securities Ordinance.
The pro-forma combined net profit of the Group for the year ended 31 December 2001 belore and
after taxation were HK$35,138,615 and HK$33.650.871 respectively. The pro-forma combined
net profits of the Group for the yuar ended 3t December 2000 before and after taxation were
HK$118,430,672 and HK$108,671,372 respectively. As at 31 December 2001, the pro-forma
combined net tangible assets of the Group was approximarely HK$411.803.052,

REASONS FOR THE TRANSACTION

The overall objective of the joint vinture in CITIC Capital Markets is to create a i¢ading China.
focused invesiment bank by combining the sirategic resources of CITIC group with the know-how
and expertise of world-class financial professionals.

The board of directors of CITIC Ku Wah is of the view that the investment by CITIC Pacific in
CITIC Capital Markets will sirengthen the capital base of CITIC Capital Markets ang enable
Cargary and Ku Wak Capital 1o exgund und furiher develop their investment banking, securities
and brokerage business. The joint venture with CITIC Pacific will also enable Cargary and Ka
Wah Capital to leverage on the business network of CITIC Pacific, enlarge their client base and
patentially explore ather areus of business apportunities,

The board of directors of CITIC Pacific is of the view that after WTO aceession, the financlal
services industry will become a focus of foreign investment due o its enormous potential, By
investing in CITIC Capital Markets with other members of CITIC group, the directors of CITIC
Pucific believe that the CITIC group can rapidly develop its investment banking capabilities
through CITIC Cuapital Markets to build an unparalleled financial services network in Greater
China. In addition to the traditional business lines of brokerage, corporate finance, and capital
markets. it is the intention of CITIC Beijing, CITIC Ka Wah and CITIC Pacific for CITIC Capital
Markets to focus on building a leading brand name for China-related fund management, The
board of directors of CITIC Pacific (including independent non-executive Directors) consider that
the transaciion is in the interest of shireholders of CITIC Pacific as a whols.

The subscription proceeds of HK$459,591,837 is currently intended for use as general working
capital of the Group and to expand and further develop the investment banking, securities and
brokerage business of Ka Wah Capita! and Cargary. The sales proceeds of HK$10.408.163 for the
Sale Shares is currently intended for use as general working capital of CITIC Ka Wah,

CONNECTED TRANSACTIONS OF CITIC PACIFIC

CITIC Beijing, through CITIC HK; is a substantial sharehotder of CITIC Pacitic holding a 29 per
cent, interest in CITIC Pacific. CITIC Capital Markets and Dramatic Year, being indirect subsidiaries
of CITIC Beijing, are connected persons of CITIC Pacific under the Listing Rules. Accordingly,
the acquisition of the Sale Shares, the subscription for the New Shares and the entry into the
Shareholders® Agreement would conititule connected transactions of CITIC Pacific. The total
consideration payable by CITIC Pacific: for the New Shares and the Sale Shares is HK$510.000,000
ang there is no further capital commitment under the Shareholders’ Agreement, As such amount
represents less than 3 per-cent. of the consotidated net tangible assets of CITIC Pacific, no
independent shareholders’ approval it required for the transactions under Rule 14.25(1) of the
Listing Ruies, CITIC Pacific will include details of the transaction in its next published annua!
report and accounts.

CONNECTED TRANSACTIONS OF CITIC KA WAH

The Issue of the New Shares by CITIC Capital Markets, being an indirect subsidiary of CITIC Ka
Wah, 1o Forever Glory constitutes a deemed disposal or realisation by CITIC Ka Wah of its
interest in CITIC Capital Markeis. True Worth, being a substantial shareholder of CITIC Capital
Markets, is an associate of CITIC Beijing. which in turn is the controlling shareholder of CITIC
Ka Wah. Accordingly, the issue of the New Shares by CITIC Capital Markets and the disposal of
Sale Shares by Dramatic Year would constitute connected transactions of CITIC Ka Wah under
Rule 14.23(1)(b) of the Listing Rules. in accordance with the Listing Ruies, the Issue of the New
Shares, the Shareholders' Agreement and the Share Transfer and Subscription Agreement will be
subject to approval hy the independent shareholders of CITIC Ka Wah at the Exiraordinary General
Meeting.

CONTINUING CONNECTED TRANSACTIONS OF CITIC KA WAH

Upon comptetion of the Share Transfer and Subscription Agreement, CITIC Capilal Markets will
be owned as to 23 per cenl. by Dramalic Year. a whally-owned subsidiary of CITIC Ka Wah and
as to 25 per cent, by True Worth, a wholly-owned subsidiary of CITIC Beijing. CITIC Beijing
currently holds approximately 55.08 per cent. of the entire issued share capital of CITIC Ka Wah,
As a result, upon completion of the Share Transfer and Subscription Agreement, CITIC Beijing
will remain entilled to control the voling rights of more than 30 per ceni. of CITIC Capital
Markets. Accerdingiy, each of CITIC Capital Markets and Cargary is an associate of CITIC
Beijing and the entry into the Service Agreement and Agency Agreement will consiitute connected
transactions of CITIC Ka Wah,

Since it is currently expected that the annual fees receivable by CITIC Ka Wah (including HKCB

in the case of the Agency Agreement) and the annual commission payment by HKCB (o Cargary .

{in the case of the Agency Agreement) pursuant to each of the Agreements will not exceed 3 per
cent. of the vaiue of the consolidated net tangible assets of CITIC Ka Wah as disclosed in its (hen
latest published audited accounts, CITIC Ka Wah intends to rely upon the exemption under Rule
14.25(1) of the Listing Rules {or cach of the Service Agreement and the Agency Agreement and
the transactions thereunder (the “Relevant Transactions™).
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However, as the Refevant Transactions are expecled to occur on A reguler and continuous basix in
the future, it would be impractical for CITIC Ka Wah to make ongoing disclosure regarding the
same, Therefore, in relation to each of the Service Agreement and the Agency Agreement, CITIC
Ka Wah has made an application to the Stock Exchange for a waiver'from the disciosure
requirements under Rule 14.25(1) of the Listing Rules, The Stock Exchange has indicated that
such waiver will be granted on conditions that:

(i) the Relevant Transactions shall be:-
(a) entered into in the ordinary and usual course af business of CITIC Ka Wah:

(b) on normal commercial terms or on terms that are fair and reasonable so far as CITIC
Ka Wah as a whole is concerned; and

{c} entered into in accordance with the termy af the Service Agreement or the Agency
Agreement (as the case may be).

{ii) the aggregate annual service fees payable by CITIC Capital Markets to CITIC Ka Wah
under the Service Agreement in any financial year of CITIC Ka Wah will not exceed 3 per
cent. of the audited book value of the then published net tangible assets of CITIC Ka Wah;

(iii) the aggregate annual agency fees payable by Cargary to CITIC Kz Wah (including HKCB)
and the aggregate annual commission payment by HKCB to Cargary under the Agency
Agreement in any financial year of CITIC Ka Wuh will not exceed 3 per cent. of the audited
book value of the then published net tangible assets of CITIC Ka Wah;

(iv) brief details of the Relevant Transactions as set vut in Rule 14.25(1)(A) to {D) of the Listing
Rules will be disclosed in the annual report of CITIC Ka Wah for the financiat year during
which any of the Relevant Transactions occur:

{v) the independent non-executive Directors of CITIC Ku Wah will review annuatly the Relevunt
Transuctions for the complivnce of (i), (i) and {iii} above and conlinm such ia the anaual
repart of CITIC Ku Wah Tor the relevant year: and

{vi) CITIC Ka Wah will engage its auditors 1o review the Relevant Transactions and 1o provide
the board of directors of CITIC Ka Wuh with a letter (the “Auditors Letter™) in respect of
the Relevunt Transactions with a copy to be provided to the Stock Exchunge stating (hat;

(2} the Relevant Trunxactions huve received the approval of the hoard of directors of
CITIC Ka Wah:

(bt the Relevuar Transactions have been eatered into in accordunce with the ferms of the
Service Agreement or the Agency Agreement (s the case may be); and

(e} the Redevamt Transactions wader cach of the Service Agreemuent and the Agenvy
Agrcement will notexceed e limits sel sutin fiid ar (i) fas the cuse may bel above

INFORMATION TO SHAREHOLDERS OF CHIC KA WAH

An ladependent Board Commitice of CITIC Ka Wit comprising independent non-csecutive
directors of CITIC K Wah wil by formed o consider the termss of the Iasue o New Shares. e
Shareholders™ Agreement gnd the Shure Transfer and Subseription Agrecment and 1o advise the
sharebalders of CITIC K Waly i 1o whether the teems al sigh transaciions aee Galr and eesanhie
Anindependent fnnacial adyviser witl be appointed Tooadvee the Independent Board Commitiee,

EXTRAORDINARY GENERAL MEETING OF CITIC KA WAH AND CIRCULAR
An Exiraacdinary General Mueeting witl e convenud onor aboai 17 May 2002 ae which ordinary
resolutions To wpprove the Issue of New Shures. the Sharcholders” Agreemuent and he Share
Transfer and Subseription Agreement will be praposed, CITIC Beijing and s axsociates fas
delined in the Listing Rulest shalt whstain from vty ae the Extraordinary Gengral Mectin

A cireulur o shareholders setting out, fner alin, detaits of the Issue of New Shares, the Sharehntders”
Agreement and the Shane Tramster wmd Sghaeniphon Agreument thie advive fram the independet
finuncial adviser 1o the fndependent Board Commitiee, the recommendation of the Independent
Boiurd Commitiee and i notice of the Exiraordinary General Mectiyg will be despatehed (0 1he
sharehatders of CITIC Ka Wuh as sean as practicable inaveordanee with the Listing Rules

DEFINITIONS
“Agency Agreement” the agency agreement to be entered into between CITIC Ka Wah,

HKCB and Cargary

“Curgary” Ca
Capital Murkers ncorporated in Hang Kong:

dry Securities Limired, w wholty-owned suhsidiney of CITIC

“Dramatic Year”
“Extraordinury General
Meeting”

“Forever Glory”

"Group™

“HKCB™
“HKCB Customer™

"Independent Board
Committee”

“Issue of New Shares™
“Ka Wah Capital”
“Listing Rufes™

“Merger Date”

“New Sharex”
“Order”

“Sule Shures™

“Share Trapsler”
“Service Agreement”

CShare Transter aml
Subscripion Apreement”

“Sharcholders” A yreement”
“§ECT

“Stovk Baehinge”

CNubseripriion”

“True Wordh”

By Order ar the Bourd
CUIIC Ka Wah Bank Limited
YL Wong
Compony Seercigry

Ky

Hong Kong. 14 Murch 2002
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Dramatic Year Limited, u wholly-owned subsidisry of CITIC Ka
Wah incorporated in the British Virgin Isiands:

the extraordinary general meeting of CITIC Ka Wah to be held on
or about |7 May 2002; .

Forever Glory Holdings Ltd, a wholly-owned subsidiary of CITIC
Pacific incorporated in the British Virgin Islands:

CITIC Cupital Markets, Cargary and Ka Wah Capital:

The Hongkong Chincse Bank, Limited, 2 wholly-owned subsidiary
of CITIC Ka Wah;

any customer of HKCB who has opened a securities trading
account with HKCB;

the indcpendent bourd commitiee comprising the independent non-
exccutive directors of CITIC Ka Wah for the purpose of
considering and advising the shareholders of CITIC Ku Wah in
connection with the Issue of New Shares:

the issue of New Shares by CITIC Capital Markets to CITIC
Pacilic pursuant to the Share Transfer and Subscription Agreement:

Ka Wah Capital Limited, a wholly-owned subsidiary of CITIC
Cupital Markets incorporated in Hong Kong:

The Rules Governing the Listing of Securities an The Stock
Exchange of Hong Kong Limited;

the date on which the vesting in HKCB of (he undertaking of
CITIC Ka Wauh 1akes effect pursvant to the relevant ordinance to
be enucted:

" 960 new ordinary shares of par valug HK 31,00 euch in the share

capital of CITIC Cupital Murkeix:

any order for trading of securities pluced by u Cargary Customer;
20 issued ordinary shares of par value HKS$1.00 each in the share
capital of CITIC Capital Markets which are currently held by

Dvunntie Year,

the transfer o the Sale Sharex from Dramatic Yeur to CITIC
Pacilie pursuam o the Share Transter and Subseription-Agreement:

the service agreement 1o be catered intu between CITIC Cupital
Muarkets and CITIC Ka Wah:

the share tronsler und sebseription agreement ¢otered inte between
CITIC Beijiay, CITIC Pacilic. Forever Glary, CITIC Ku Wuh,
Denmatic Yeae and CITIC Cupital Murkety on 14 Mareh 2002

the shurehalders™ agreement to be entered o between CITIC
Reijing. QUTIC Pucilic, CITIC Ku Wah, Driasatic Yeus. Teue Warth,
Fprever Grory and CITIC Capital Markeis:

Newwovities and Futures Commiasiug,
The Stwek Evchange of Hong Kong Limbed:

tie subseription by Forever Glury ol the New Shures pursuunt to

the Share Transfor sind Subscription Ay

ement;

True Worth Investments Limited, o wholly vwned subsidiary of
CITIC Beijing incorparated in thy British Virgin [slands,

By Quder ol the Baurd
CITIC Pacific Limited
Alice Tso Mun Wai
Company Secrerary

“Curgary Customer”

“CITIC Beijing”

“CITIC Cupital Murkets”

“CITIC Ku Wah”

“CITIC HK™

“CITIC Pacific”

any o Cargaey s custamers whose securities frading account with
Cargary ix opened through CITIC Ka Wah or HKTB. us ihe cuse
may he;

China Internationat Trust & Investiment Corporation. a company
extabtished ynder the luws of the PRC:

CITIC Cupital Murkets Holdings Limited, a company incorporated
in Honp Kong:

CITIC Ku Wah Bunk Limited. o company incorporated in Hong
Kong whose shares ure listed on the Stock Exchange:

China Internationa! Trust & [avestment Corperation Hong Kang
(Holdings) Limited. a wholly-owned subsidiary of CITIC Beijing
incorporsted in Hong Kong:

CITIC Pacific Limitcd, a company incorporated in Hong Kong
whose shares ure lisied on the Siock Exchunge:

The divectors of CITIC Ka Wah Jointly and severally accept full respansibility for the accuracy of
the infurmation coniained in this annowncement other than that relating to CITIC Pacific. Forever
Glory, CITIC Beijing and CITIC HK and confinm, kaving made all reasonable gnquiries. thai 1o
the hest of their knowledee and belicf. the opinians expressed in this annguicement, viher than
thaye retating 1o CITIC Pacific. Forever Glary, CITIC Beijing and CITIC HK. have been arrived
<t wfter due and carveful consideration and there are no ather fuets (other than those relating 10
CITIC Pucific, tarever Gooey, CUTIC Beijing and CITIC HK) nat contained in this announcement,
the omtission of which wauld make any siatement comained herein misleading.

The directars of CITIC Pacific jointdy and several{y accept full responxiliility for the accuracys of
the informeation contained in this announcement other than that reluting (o CITIC Ka Wah, HKCB.
Trie Worth, Dramatic Yeur. Careury, Ka Wah Capital. CITIC Beijing and CITIC HK and c‘anﬁr};l,
having sude all reasonable enguiries. thut 1o the best of their knowledge and belief, the opiniony
cxpressed in this annowncement, other than those relating ta CITIC Ka Wah, HKCB8, True Worih,
Dramaric Year, Cargury. Ka Wah Capital, CITIC Beijing and CITIC HK have been arrived at
after due and careful conyideration and there are no other fucts fother than those relating to
CITIC Ku Wah, HKCB. True Worth, Dramatic Year. Cargury, Ka Wah Capiral. CITIC Beijing and
CITIC HK) nont contained i thix announeement, the omission of which would make any starement
cantetined trerein misteading,




