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Date: 17th April, 2003

Securities and Exchange Commission
Division of Corporate Finance
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ton 3-
e WA

TR

Judiciary Plaza \\\\x\\“\\\
450 Fifth Street, N.W.

Washington D.C. 20549 03022266
U.S.A. ‘

Dear Sirs, | %%%%\\ﬁ

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 March 21, 2003 (i) made or was required to make public
pursuant to the laws of Hong Kong (i) 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 (ii1) 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 faithfull /E OCESSED
ours faithfully, :
For and on beh};lfof | "JUN 112003

CITIC PACIFIC LIMITED THOMSO
FINANCIAL (Q 4/

N
Alice Tso

Company Secretary

Encl.
AT/wy/LTR-2069

TN PariBeT 3 904 Flanr CITIC Thawer 1 Tim Mei Avenite Central Hane Kano



Exemption No. 82-5232
Annexure 03 per 2
CITIC Pacific Limited

List of Information that the Company since March 21, 2003 (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 (“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

1. Document : Monthly Return on Movement of Listed Equity Securities
Date : April 1, 2003
Entity Requiring Item : HKSE (pursuant to the Rules Governing the Listing of
Securities on the HKSE (“HKSE Listing Rules”))

2. Document : Press Announcement regarding the proposed spin-off and separate
listing of Jiangsu CP Xingcheng Special Steel Co., Ltd. on the Shanghai Stock
Exchange A Share Market
Date : April 2, 2003
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)

3. Document : Annual Report 2002
Date : April 7, 2003 (distribution date)
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)

4. Document : Summary Financial Report 2002
Date : April 7, 2003 (distribution date)
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)

5. Document : Explanatory Statement and Memorandum, Notice of 2003 Annual
General Meeting and Proxy Form
Date : March 12, 2003 (Explanatory Statement and Memorandum) and April 7,
2003 (Notice of Annual General Meeting)
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)

6. Document : Notification to shareholders on corporate communications and reply
slip
Date : April 7, 2003 (distribution date)
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)



7. Document : Notice of 2003 Annual General Meeting
Date : April 7, 2003
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)



FORM I
Monthly Return On Movement of Listed Equity Securities
For the month ended __ 31st March, 2003
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.- 2820-2111
(Name of Responsible Official)
Date - lst April, 2003
(A) Information on Types of Listed Equity Securitics :
(please tick wherever applicable)
1. Ordinary shares : . 2. Preference shares :
\J( Other classes of shares : please specify shares
© 4. Warrants : plcase specify :
(B) Movement in Authorised Share Capital:
No. of grdimarx sharcs/
Pro(EreREX MK Par Value Authorised Share Capital
xther einssos-of shares _(HKS) (HK$)
Balance at close
ofpreceding month 3 ,OOO, 000,000 0.40 1,200,000,000
Increase/(Decrease) Y
(EGM approval date): — _— _—
)
Balance at close "3,000,000,000 0.40 1,200,000,000
of the month = m=== ;
{C) Movement in Issucd Share Capital:
No. of No. of Preference No. of other
Qriipax shares shares classes of shares
Balance at close ,
of preceding month: 2,188,460,160 - -

Increase/(Decrease)

during the month

Balance at close 2,188,460,160 _— _—

of the month : = .

A




(D) Details of Mavement 3 .
* pleasc delete and insert *N/A® wherever inapplicable

\
TYPE OF SECURITIES IN MOVEMENT DURING SECURITIES IN [INNO. 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
%ITIC Paleil:C 11,550,000 Nil
. ntive _ _ —
1.9 35826888 ) 11,550,000 , ' 1
Exercise price:
Hks 18.20
2. -
Exercise price:
HKS
WARRANTS® Nontinal Value | Excreised Nominal Value
Date of Expiry y/a (HKS) (HKS) (HK$)
I.
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 Price : Issuc and allotment Date:
Bonus Issue [ssuc and allotment Date:
Scrip Dividend Issuc and allotment Date : .
Repurchase of share Canccllation Datc :
Redemption of share | Redemption Date :
Consideration issue | Price: Issuc and atlotment Date :
Others Price: Issue and allotment Date :
(please specify)
Total No. of ordinary sharcs/preference sharesfother classes of shares Nil
increascd/(decreased) during the month:
Authorised Signatory:
Remarks :
. he e
Name:Alice Tso Mun Wai
Tide : Company Secretary
Note:

All information contained in this fonn may be reproduced and provided (o other inforntation vendocs or users of market

data at the sole discretion of the Stock Exchange without prior notification to the companyfissuer.



S .M.,

20d April , >003 (Thar )

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

whole or any part of contents of this announcement.

This announcement appears for information only and does not constitute an invitation or offer to acquire, purchase or subscribe for

securities.

CITIC PACIFIC

CITIC Pacific Limited

1 155 4 5 A1 B4 E

(Incorporated in Hong Kong with limited liability)

PROPOSED SPIN-OFF AND SEPARATE LISTING OF
- JIANGSU CP XINGCHENG SPECIAL STEEL CO., LTD.
(IHZERAEFARBROEAMRAR)

ON =
THE SHANGHAI STOCK EXCHANGE A SHARE MARKET -

in the securities of CITIC Pacific.

The Board announces that on 2 April 2003 Jiangsu CP Xingcheng, a 54.7% owned subsidiary of CITIC Pacific which is engaged in
manufacturing, processing and marketing of special steel and their related industrial materials, made an application to the China
Securities Regulatory Commission for the listing of the A shares in its capital on the Shanghai Stock Exchange A Share Market.

It is proposed that Jiangsu CP Xingcheng will offer 180,000,000 A shares (or upto a maximum of 200,000,000 A shares) of RMB1.00
each for subscription in the PRC at an issue price to be determined subject to market condition. If 200,000,000 A shares are offered,
upon completion of the Share Offer, CITIC Pacific’s sharcholding interest in Jiangsu CP Xingcheng will be reduced from 54.7% to
36.17% and Jiangsu CP Xingcheng will then cease to be a subsidiary of CITIC Pacific.

The Share Offer may or may not materialise. Shareholders and public investors are reminded to exercise caution in dealings

INTRODUCTION

The Board announces that on 2 April 2003, a formal application
was submitted to the China Sccuritics Regulatory Commission for
the listing of the A shares in Jiangsu CP Xingcheng's capital on the
Shanghai Stock Exchange A Share Market by way of a Share Offer.

BACKGROUND

Jiangsu CP Xingcheng is currently a 54.7% owned subsidiary of
CITIC Pacific. It is principally engaged in manufacturing, processing
and marketing of special steel and their related industrial materials.

Jiangsu CP Xingcheng owns a 20% interest in Special Steel Co.
and a 45% interest in Special Materials Co. CITIC Pacific through
its wholly owned subsidiary also owns a 44% inlerest in Special
Steel Co. Details on Special Steel Co. and Special Materials Co.
can be found in CITIC Pacific’s announcement dated 18 December
2002. At present, Jiangsu CP Xingcheng and Special Steel Co. are
subsidiaries of CITIC Pacific. The existing shareholding structure
of Jiangsu CP Xingcheng is as follows:—

Other

CITIC Pacific Jiangyin Steel Mill independent shareholders

L I0.8%

Jiangsu CP Xingcheng

Term used in this announcement:

entitlement tranche offered to CITIC Pacific or its shareholders.
Accordingly, no assured entitlement to shares in Jiangsu CP
Xingcheng can be offered to shareholders of CITIC Pacific. CITIC
Pacific has made an application to the Stock Exchange for a waiver
from compliance with the requirement under Paragraph 3(f) of
Practice Note 15 of the Listing Rules to provide assured entitlement
of shares in Jiangsu CP Xingcheng to CITIC Pacific’s shareholders.
The Stock Exchange may or may not grant the waiver and a further
announcement will be made by CITIC Pacific as and when
necessary.

GENERAL

The Share Offer is subject to the requirements stipulated in Practice
Note 15 of the Listing Rules. Under the Listing Rules and Practice
Note 15 of the Listing Rules, Jiangsu CP Xingcheng does not
constitute a “major subsidiary” of CITIC Pacific and the Share
Offcr, il it materialiscs, is not expected Lo constitute a disclosable
transaction of CITIC Pacific or subject to any shareholders approval.
Further announcements will be made as and when appropriate in
respect of the details and any material development in relation to

the Share Offer.

The Share Offer may or may not materialise. Shareholders and

public investors are reminded to exercise caution in dealings in
the securities of CITIC Pacific.




Jiangsu CP Xingcheng’s audited net tangible assets és at 31

December 2002 and 31 December 2001 were approximately HK$520
million and HK$398 million respectively.

Jiangsu CP Xingcheng’s audited profits (before taxation, minority
interests and extraordinary items) of HK$140 million for the year
ended 31 December 2002 represented approximately 3% of the
audited consolidated pre-tax profit of CITIC Pacific as at 31
December 2002. Its audited profits (before taxation, minority
interests and extraordinary items) of HK$81 million for the year
ended 31 December 2001 represented approximately 3% of the
audited consolidated pre-tax profit of CITIC Pacific as at 31
December 2001.

INFORMATION ON THE PROPOSED SPIN-OFF

Jiangsu CP Xingcheng proposes to offer 180,000,000 new A shares
representing_46.15% and 31.58% respectively of its cxisting and
enlarged share capital (or upto a maximum ot 200,000,000 new A
shares representing 51.28% and 33.90% respectively of its existing
and enlarged share capital) of RMB1.00 cach for subscription in
the PRC at an issuc price to be determined. 1F 200.000.000 A shares
are offered, upon completion of the Share Offer, the sharcholding
structure of Jiangsu CP Xingcheng will be as follows:—

Other independent  Public investors on

CITIC Pacific shareholders the A Share Market

Jiangyin Steel Mil

T36.17% ' 26.96% 33.9%

Jiangsu CP Xingcheny

If the Share Offer in respect of 200,000,000 A shares materialises,
CITIC Pacific’s shareholding interest in Jiangsu CP Xingcheng will
be reduced from 54.7% to 36.17%. Jiangsu CP Xingcheng will

-cease to be a subsidiary of CITIC Pacific.

The issue price per share under the Share Offer has not been fixed
but it is expected that the total value of the A shares to be issued
under the Share Offer will not cxceed RMBI1.4 billion
(i.e. approximately HK$1.3 billion) or 3% of CITIC Pacific’s audited
consolidated net tangible assets as at 31 December 2002. It is
intended that the net proceeds arising from the Share Offer will be
applied to acquire new machinery and equipment for improving the
production capacity and efficiency of Jiangsu CP Xingcheng and to
subscribe for additional capital in Special Steel Co. to increase

:' Jiangsu CP Xingcheng’s shareholding from 20% to 45%.

It is expected that the Share Offer will materialise in the fourth
quarter of 2003 but no definitive timetable of the Share Offer is
available as it would depend on the progress of the approval process
in the PRC. Further announcements will be made as and when
appropriate in respect of the details and any material development
in relation to the Share Offer.

BENEFITS OF THE PROPOSED SPIN-OFF

The Board believes that a separate listing of Jiangsu CP Xingcheng
will provide diversified funding sources for Jiangsu CP Xingcheng
to finance its existing operations and future expansion. In addition,
the separate listing of Jiangsu CP Xingcheng will allow Jiangsu CP
Xingcheng to achieve its valuation potential which, in turn will be
beneficial to the sharcholders of CITIC Pacific. Morcover, Jiangsu
CP Xingcheng, upon its listing, can obtain an independent source
of funding via debt and equity and can gain greater access to the
capital markets.

The Share Offer will be made in the PRC via the Shanghai Stock
Exchange A Share Market. According to existing PRC laws,
regulations and practices and the relevant policies of China
Securities Regulatory Commission, Jiangsu CP Xingcheng is not
Permitied to allocate any percentage of its shares as an assured

“Board”

the board of Directors

“Company” or
“CITIC Pacific”

CITIC Pacific Limited

“Directors” the directors of the Company

“Jiangsu CP Xingcheng” L HEZEFZH B EHERHAE R L
7] (Jiangsu CP Xingcheng Special Steel
Co., Ltd.) , a foreign investment stock
limited company established under the

Companies Law of the PRC

70 B 58 B, a collectively-owned
enterprise established under the relevant
laws of the PRC which is a substantial
sharcholder (as delined in the Listing
Rules) of Jiangsu CP Xingcheng and
other subsidiaries of CITIC Pacific which
are not involved in the Proposed Spin-
off and a connected person of CITIC

“Jangyin Steel Mill”

Pacific

“Listing Rules” the Rules Governing the Listing of
Securities on The Stock Exchange of
Hong Kong Limited

“PRC” the People’s Republic of China

“RMB” Renminbi, the lawful currency. of the

PRC
“Share Offer” the proposed new issue of 180,000,000
A shares (or a maximum of 200,000,000
A shares) of RMB1.00 each in the share
capital of Jiangsu CP Xingcheng for
subscription in the PRC incidental to the
proposed listing of the A shares of
Jiangsu CP Xingcheng on the Shanghai
Stock Exchange A Share Market

ITREFARESEAMHARLA
(Jiangyin CP Xingcheng Special’
Materials Co., Ltd.), a limited liability
company established under the relevant
laws of the PRC and owned asto 30.25%
by the Company, 45% by Jiangsu CP
Xingcheng and 24.75% by Jiangyin Steel
Miil

“Special Materials Co.”

“Special Steel Co.” TITRHEEBHEFHEARLA
(Jiangyin Xingcheng Special Steel Works
Co., Ltd.), a limited liability company
established under the relevant laws of
the PRC and owned as to 44% by the
Company, 20% by Jiangsu CP
Xingcheng and 36% by Jiangyin Steel
Mill

The Stock Exchange of Hong Kong
Limited

“Stock Exchange”

By Order of the Board
Alice Tso Mun Wai
Secretury

Hong Kong, 2 April 2003

The exchange rate of RMB to Hong Kong dollars quoted in this
announcement adopts a rate of RMBI1 equivalent to HK$0.943




The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this FRBRXBTARAAHFXMZ AEHTAT HE
document, makes no representation as to its accuracy or completeness and expressly disclaims RENR TR R FRRY UL ETRS
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the contents of this document. HZ FARREE A EL-
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EXPLANATORY STATEMENT AND MEMORANDUM

To the Shareholders

Dear Sir/Madam:

Explanatory Statement and Memorandum in relation to the
Buyback Mandate (as hereinafter defined)

This is an explanatory statement and memorandum of the terms of the
proposed repurchases given to all the shareholders of the Company relating to
a resolution to approve the Company repurchasing its own shares {“Buyback
Mandate”) to be proposed at the annual general meeting of the Company to
be held on 6 May 2003.

This explanatory statement contains the information required under rule
10.06(1)(b) of the Rules governing the Listing of Securities (“Listing Rules™)
on The Stock Exchange of Hong Kong Limited (“Stock Exchange”). Its
purpose is to provide shareholders with all the information reasonably
necessary for them to make an informed decision as to whether or not to vote
in favour of the resolution approving the Buyback Mandate and it also forms
the memorandum of the terms of the proposed repurchases given under
Section 49BA(3)(b) of the Companies Ordinance.

i. SHARE CAPITAL

As at 12 March 2003, being the latest practicable date prior to the printing of
this document, the issued share capital of the Company was 2,188,460,160
shares of HK$0.40 each (“Shares”).

Subject to the passing of the resolution approving the Buyback Mandate
and on the basis that no further Shares are issued or repurchased prior to the
annual general meeting, the Company would be allowed under the Buyback
Mandate to repurchase 218,846,016 Shares.

il. SHAREHOLDER APPROVAL/TRADING RESTRICTIONS

The Listing Rules provide that all proposed repurchases of securities by a
company with a primary listing on the Stock Exchange must be approved in
advance by an ordinary resolution, either by way of a general mandate or by
a specific approval of a particular transaction.

iii. REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the
shareholders to seek a general authority from shareholders to enable the
Directors to repurchase the Shares of the Company on the market.
Repurchases of Shares will only be made when the Directors believe that such

a repurchase will benefit the Company and its shareholders. Such repurchases

REBARMNT S
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WHR—EEARAMR - EE=41A
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i. @&
RoFE=F=F+_H (RXHEMERIZ
BEEBTER) ALRZEETRE
BEREEEHA0TZ BAE (TRAE])
2,188,460,1608% °

RS R AR EBER AR
FERFEERGAEEIT I E ARG R
AL RBEHEEERELERD
218,846,016 B {7 -
ii. R EEBERS
LHHARE RETESE - L2
BEESZ —VBRRLAFRULERR
£ -SRI - ERRE S 2
FR) HAE
iii. BEZEH
EEERAOBESR—GRE FEEY
ARTBEE AL Z R BREALH
ERFEZ RN - BRRM AEESER
BEZEBEAMRARARERRZER
THEHT-ZEWET HEERZTE



nE
=%
oY
gt
3
k4
o
A
ko1
2
e

may, depending on market conditions and funding arrangements at the time,
lead to an enhancement of the value of the net assets and/or earnings and/or
dividend per share.

iv. FUNDING OF REPURCHASES

Repurchases must be funded out of the funds legally available for the purpose
in accordance with Hong Kong law, being profits available for distribution
and the proceeds of a fresh issue of shares made for the purpose of the
repurchases. It is envisaged that the funds required for any repurchase would
be derived from profits available for distribution.

The Directors do not propose to exercise the Buyback Mandate to such an
extent as would, in the circumstances, have a material adverse effect on the
working capital requirements of the Company or the gearing levels which in
the opinion of the Directors are from time to time appropriate for the
Company. However, there might be an adverse impact on the working capital
or gearing position of the Company (as compared with the position disclosed
in the audited financial statements as at 31 December 2002) in the event that
the Buyback Mandate was exercised in full.

v. SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock
Exchange during each of the previous 12 months from 1 March 2002 to 28
February 2003 were as follows:

BREREEE 2T EREREESE
B/S BRI R/EREZ M
iv. RHEDEH#FBZER
BEONRZESVEARBEEEANESE
E Rz FOERB R AT H5 R
PR T H BT R T8 2 U 4 - TR
EMBETR 2 ES9R T H—SRZ 6
e

T ERRRERAARAZEEEETE
KEEFGANRABE AR ZERE
BAFRBEEXANER EEGELER
TREEAT B IR o AT - 6 B I SR R
P2EAE RARHEALRAZEEEERE
ARERN (R_FEZFE+-A=+—H
BEGHBRETHEBE ZRALE) BALR
MEg-
v. BR{E
BOH_ZE_F=F-AE_FF=F
“AZHABGtzZBETZEAKNEMEA
hEBRZHEEZBES ARBENT:

Shares B
Highest $ &8 (75) Lowest $ &1& (7T)
2002 March 16.75 15.10 “EECE =A
April 16.60 15.55 ™A
May 18.45 16.00 HA
June 18.00 16.05 7S A
July 17.85 15.90 + A
August 18.00 15.80 AR
September 17.85 16.35 A
October 17.40 15.80 +A
November 17.35 15.55 +—A
December 15.95 14.20 +-8
2003 January 15.95 14.35 ZEE=E - A
February 15.70 14.75 y |



EXPLANATORY STATEMENT AND MEMORANDUM

vi. GENERAL

None of the Directors, or to the best of their knowledge, having made all
reasonable enquiries, their associates, have any present intention if the
Buyback Mandate is exercised to sell any Shares to the Company or its
subsidiaries.

The Directors have undertaken to the Stock Exchange that they will
exercise the power of the Company to make repurchases pursuant to the
Buyback Mandate in accordance with the Listing Rules and the laws of
Hong Kong.

If as the result of a repurchase of shares a shareholder’s proportionate
interest in the voting rights of the Company increases, such increase will be
treated as an acquisition for purposes of the Hong Kong Code on Takeovers
and Mergers and Share Repurchases (“Takeover Code”). As a result, a
shareholder, or group of shareholders acting in concert depending on the level
of increase of shareholders’ interest, could obtain or consolidate control of the
Company and become obliged to make a mandatory offer in accordance with
Rule 26 of the Takeover Code. As at 12 March 2003, the latest practicable
date prior to the printing of this document, China International Trust &
Investment Corporation Hong Kong (Holdings) Limited (“CITIC HK”)
together with its directors as parties acting in concert held approximately
49% of the issued share capital of the Company. In the event of full exercise
of the Buyback Mandate and the maintenance by CITIC HK and its concert
parties of their present shareholding, the percentage of the issued share
capital of the Company held by CITIC HK and parties acting in concert would
increase by more than 5%. An obligation to make a general offer to
shareholders under Rules 26 and 32 of the Takeover Code may accordingly
arise. The Directors have no present intention to exercise the Buyback
Mandate to such an extent as would result in such takeover obligation arising.
CITIC HK is a wholly owned subsidiary of CITIC International Trust and
Investment Corporation (“CITIC Beijing”) and thus both CITIC HK and
CITIC Beijing are substantial shareholders of the Company.
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Details of repurchases of Shares made by the Company in the previous six

BEFSME A AR 7 EE R (2378

months (all repurchases were made on the Stock Exchange) were as follows: ZENEEE) 2T
Price Per Share
Number of Shares or Highest Price Lowest Price
Repurchased Paid § Paid $
FREBZFZHZ B3tz
Date BERBEH REEH ()  RIEES (T I=F )
18 December 2002 1,320,000 14.95 14.85 “ELZHFTZATAH

The Listing Rules prohibit the Company from knowingly repurchasing
Shares of the Company on the Stock Exchange from a “connected person”,
that is, a Director, a chief executive or substantial shareholder of the
Company or any of its subsidiaries or any of their associates (as defined in
the Listing Rules) and a connected person is prohibited from knowingly
selling his/her Shares to the Company.

No connected persons (as defined in the Listing Rules) of the Company
have notified the Company that they have a present intention to sell Shares to
the Company, or have undertaken not to do so, in the event that the

Company is authorized to make repurchases of Shares.

Yours faithfully
By Order of the Board

Henry Fan Hung Ling Managing Director
12 March 2003
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Notice of Annual General Meeting

NOTICE 1S HEREBY GIVEN that the Annual General Meeting of the
Company will be held at Island Ballroom, Level 5, Island Shangri-La Hotel,
Two Pacific Place, Supreme Court Road, Hong Kong on Tuesday, 6 May
2003 at 10:30 a.m. for the following purposes:

1 To receive and consider the audited accounts and the Reports of the
Directors and the Auditors for the year ended 31 December 2002.

2 To declare a final dividend and a special dividend for the year ended 31
December 2002.

3 To re-elect retiring Directors.

4 To re-appoint Auditors and authorise the Board of Directors to fix their

remuneration.

8§ To consider as Special Business the following resolution as an Ordinary

Resolution:
“THAT:

A. subject to paragraph (C), a general mandate be and is hereby
unconditionally granted to the Directors of the Company to exercise during
the Relevant Period all the powers of the Company to allot, issue and dispose
of additional shares in the Company and to make or grant offers, agreements
and options which would or might require the exercise of such powers;

B. the mandate in paragraph (A) shall authorise the Directors of the
Company during the Relevant Period to make or grant offers, agreements and
options which would or might require the exercise of such powers after the
end of the Relevant Period;

C. the aggregate nominal value of share capital allotted or agreed
conditionally or unconditionally to be allotted (whether pursuant to an option
or otherwise) by the Directors of the Company pursuant to the mandate in
paragraph (A), otherwise than pursuant to (i) Rights Issue or (ii) any option
scheme or similar arrangement for the time being adopted for the grant or
issue to the officers and/or employees of the Company and/or any of its
subsidiaries of shares or rights to acquire shares of the Company or (iii) the
exercise of rights of subscription or conversion under the terms of any
warrants issued by the Company or any securities which are convertible into
shares of the Company or (iv) any scrip dividend or similar arrangement
providing for the allotment of shares in lieu of the whole or part of a dividend
on shares of the Company pursuant to the New Articles of Association of the
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Company from time to time, shall not exceed twenty per cent of the aggregate
nominal amount of the share capital of the Company in issue at the date of
this Resclution and the said mandate shall be limited accordingly;

D. for the purpose of this Resoludon:

“Relevant Period” means the period from the passing of this Resolution unti}
whichever is the earlier of:

1. the conclusion of the next Annual General Meeting of the Company; or

ii. the expiration of the period within which the next Annual General
Meeting of the Company is required by law to be held; or

iii. the date on which the authority set out in this Resolution is revoked or
varied by an ordinary resolution of the Shareholders in general meeting.

“Rights Issue” means an offer of shares open for a period fixed by the
Directors of the Company to holders of shares of the Company on the register
on a fixed record date in proportion to their then holdings of such shares
(subject to such exclusion or other arrangements as the Directors of the
Company may deem necessary or expedient in relation to fractional
entitlements or having regard to any restrictions or obligations under the laws
of, or the requirements of any recognised regulatory body or any stock
exchange in, any territory outside Hong Kong).”

6 To consider as Special Business the following resolution as an Ordinary
Resolution:

“THAT:

A. a general mandate be and is hereby unconditionally given to the Directors
of the Company to exercise during the Relevant Period all the powers of the
Company to purchase or otherwise acquire shares of the Company in
accordance with all applicable laws and the requirements of the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limnited, provided that the aggregate nominal amount of shares so purchased
or otherwise acquired shall not exceed ten per cent of the aggregate nominal
amouunt of the share capital of the Company in issue at the date of this
Resolution;

B. for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until
whichever is the earlier of: '

1. the conclusion of the next Annual General Meeting of the Company; or
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NOTICE OF ANNUAL GENERAL MEETING

ii. the expiration of the period within which the next Annual General
Meeting of the Company is required by law to be held; or

iii. the date on which the authority set out in this Resolution is revoked or
varied by an ordinary resolution of the Shareholders in general meeting.”

7 To consider as Special Business the following resolution as an Ordinary
Resolution:

“THAT condidonal upon the passing of Resolutions (5) and (6) set out in the
Notice convening this Meeting, the aggregate nominal amount of the shares
which are purchased or otherwise acquired by the Company pursuant to
Resolution (6) shall be added to the aggregate nominal amount of the shares
which may be issued pursuant to Resolution (5).”

By Order of the Board
Alice Tso Mun Wai Company Secretary
Hong Kong, 7 April 2003

Registered Office:

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

Notes:

(i) The Register of Members will be closed from 30 April 2003 to 6 May 2003, both days
inclusive, during which period no transfer of shares will be effected.

(i) Any member entitled to attend and vote at the above meeting is entitled to appoint a proxy
to attend and, on a poll, vote instead of kim. A proxy need not be a member of the Company.
(iii) To be valid, the instrument appointing a prozxy and the power of attorney or other authority,
if any, under which it is signed or a notarially certified copy of that power or authority must be
deposited at the registered office of the Company not less than forty-eight hours before the time
Jfor holding the meeting or adjourned meeting or poll (as the case may be) at which the person
named in such instrument proposes to vote.

(iv) Concerning item 3 above, Messrs Henry Fan Hung Ling, Li Shilin, Carl Yung Ming Jie,
Hanmulton Ho Hau Hay, Alexander Reid Hamilton and Hansen Loh Chung Hon shall retire by
rotation in the Annual General Meeting pursuant to Article 104(A) of the New Articles of
Association of the Company and they, all being eligible, shall offer themselves for re-election.

(v} Concerning item 5 above, the approval is being sought from members for a general mandate
to authorise allotment of shares under Section 57B of the Companies Ordinance and the Rules
Coverning the Listing of Securities on The Stock Exchange of Hong Kong Limited, in order to
ensure flexibility and discretion to the Directors in the event that it becomes desirable to issue
any shares of the Company up to twenty per cent of the issued share capital of the Company.
The Directors wish to state that they have no immediate plans to issue shares in the Company.
(vi) Concerning item 6 above, the approval is being sought from members for a general mandate
to repurchase shares in the Company, in order to ensure flexibility and discretion to the Directors
in the event that it becomes desirable to repurchase any shares in the Company up to ten per
cent of the issued share capital of the Company.

(vii) Concerning item 7 above, the approval is being sought from members to extend the general
mandate to allot shares by adding repurchased securities to the twenty per cent general
mandate.
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CITIC Pacific Ltd

Form of Proxy for Annual General Meeting

UWe, ™"

of

being the registered holder(s) of shares® of HK30.40
each i the capital of CITIC Pacific Ltd (the “Company”), HEREBY APPOINT

THE CHAIRMAN OF THE MEETING or'"

of

Resolutions

as my/our proxy to vote and act for me/us at the Annual General 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 on Tuesday, 6 May 2003 at 10:30 a.m. for the purpose of
considering and, if thought fit, passing the Resolutions set out in the Notice
convening the said meeting and at such meeting (and at any adjournment
thereof) to vote for mefus and in my/our name(s) in respect of the Resolutions

as indicated below.

ORDINARY BUSINESS FOR  AGAINST

1 To adopt the audited accounts and the
Reports of the Directors and the Auditors

for the year ended 31 December 2002 O )
2 To declare a final dividend and a special dividend

for the year ended 31 December 2002 ] 0
3 To re-elect the following retiring Directors:

i Mr Henry Fan Hung Ling 0 0

ii  Mr Li Shilin ] 8]

ii  Mr Carl Yung Ming Jie a a

iv Mr Hamilton Ho Hau Hay O O

v Mr Alexander Reid Hamilton 0O m]

vi  Mr Hansen Loh Chung Hon 0 O
4 To re-appoint Messrs PricewaterhouseCoopers

as Auditors and authorise the Board of Directors

to fix their remuneration O [}
SPECIAL BUSINESS
5 To grant a general mandate to the

Directors to issue and dispose of additional

shares not exceeding 20% of the issued

share capital of the Company as at the date

of this resolution O [}

Notes

FOR  AGAINST

6 To grant a general mandate to the Directors to
purchase or otherwise acquire shares in the
capital of the Company not exceeding 10%
of the issued share capital of the Company
as at the date of this resolution 0 O

7 To add the aggregate nominal amount of the
shares which are purchased or otherwise
acquired under the general mandate in
Resolution (6) to the aggregate nominal
amount of the shares which may be issued
under the general mandate in Resolution (5)

Dated this day of 2003

Signed

1 Full name(s) and address(es) to be inserted in BLOCK CAPITALS.

2 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).

3 Ifany proxy other than the Chairman is preferred, sirike out “the Chairman of the
Meeting or” 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 WHO SIGNS IT.

4 IMPORTANT: IF YOU WISH TO VOTE FOR ANY RESOLUTIONS, TICK THE
APPROPRIATE BOXES MARKED “FOR”. IF YOU WISH TO VOTE AGAINST
ANY RESOLUTIONS, TICK THE APPROPRIATE BOXES MARKED “AGAINST”,
Faiture to complete any or all the boxes will entitle your proxy to cast his votes at his
discretion. Your proxy will also be entitled 10 vote at his discretion on any resolution
properly put 1o the Meeting other than those referred to in the Notice convening the
Meeting.

5 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 common seal or under the

hand of an officer or antorney duly authorised.

6 In the case of joint holders the vote of the senior who fenders a vote, whether in
person or by proxy, will be accepted to the exclusion of the votes of the other joint
holder(s), and for this purpose seniority will be determined by the order in which the

names stand in the Register of Members.

7 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.

&8  The proxy need not be a member of the Company but must attend the Meeting in

person (o represent you.

9 Completion and delivery of the form of proxy will not preclude you from attending
and voting at the Annual General Meeting if you so wish.
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CITIC Pacific Limited
HIEEBEBRA Y

7 April 2003

To the Shareholders
Dear Sir or Madam,

CITIC PACIFIC LIMITED ( THE “COMPANY”)

(i) SUMMARY FINANCIAL REPORT

(ii) WEBSITE VERSION OPTION OF THE ANNUAL REPORT AND ACCOUNTS,
SUMMARY FINANCIAL REPORT AND INTERIM REPORT

OPTIONS OF CORPORATE COMMUNICATIONS FROM THE COMPANY

We would like to bring your attention to two important options which you may choose for corporate
communications from the Company.

Legislation and the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited and the Articles of Association of the Company enable the Company to offer shareholders (i) the
choice to receive a summary financial report (the “Summary Financial Report”) in place of the Annual
Report and Accounts (the “Full Annual Report”) and (ii) the choice to rely on the versions of the Summary
Financial Report and the Full Annual Report and interim report of the Company that will be published on
the website of the Company rather than receiving a printed copy of either document.

SUMMARY FINANCIAL REPORT
You may choose the level of information that suits you from options (a) or (b) below:~
(a)  the Full Annual Report containing all the statutory information required by legislation; or

{(b)  the Summary Financial Report containing all the information and particulars contained on the face
of the balance sheet and profit and loss account of the Group, together with key information from
the Full Annual Report. The Summary Financial Report only gives a suramary of the information
and particulars contained in the Full Annual Report from which it is derived.

Under the legislation, you may send a notice to the Company in the form of the enclosed reply slip
indicating whether you wish and agree to select one of the options given to you in the reply slip.

If you take no action, we will send you the Summary Financial Report instead of the Full Annual
Report for the purposes of the 2004 annual general meeting and subsequent general meetings of

the Company. However, if you so wish, you can still obtain the Full Annual Report of the Company by
writing to the Company’s Share Registrars.

1

CITIC Pacifiec Ltd.  32nd Floor, CITIC Tower, 1 Tim Mei Avenue, Central, Hong Kong.
Tel: 28202111 Fax: 2877 2771  Email: contact@citicpacific.com Website: www.citicpacific.com



WEBSITE VERSION OPTION OF THE FULL ANNUAL REPORT, SUMMARY FINANCIAL
REPORT AND INTERIM REPORT

, In addition, commencing from 2003, the Summary Financial Report, Full Annual Report and interim
' report of the Company would be posted to the Company’s website (http://www.citicpacific.com) on or
before their respective date of dispatch.

You may choose to rely on the versions posted on the website of the Company instead of being sent a
printed copy of either document (the “Website Version Option”). If you so choose, you will be notified of
the publication of the Summary Financial Report, the Full Annual Report and interim report of the
Company on the website of the Company, the address of the website and the location on the website where
such document{s) may be accessed and how it or they may be accessed.

You may also choose (i) to rely on the copy of that notification that will be posted on the website of the
Company in place of a printed copy of that notification (the “Website Notification Option™) or (i1) to
receive a printed copy of the notification by post.

EI We encourage you to take advantage of both the Website Version Option and the Website Notification
- Option as we believe for many shareholders it is a more convenient and prompt method of communication.
The Company wishes to be more environmental friendly in conducting its businesses and believes that the
website option to the shareholders will help to reduce consumption of the world’s natural resources and
A save printing and mailing costs for the Company.

The Website Version Option and the Website Notification Option are entirely voluniary. If you wish to
continue receiving the Company’s Summary Financial Report/Full Annual Report and interim
: report in printed form, you need not complete the section headed “Website Version Option” in the
i ' reply slip enclosed.

HOW TO COMPLETE AND RETURN YOUR REPLY SLIP

Please tick the appropriate box and sign and return the reply slip in the envelope provided to the Share
Registrars of CITIC Pacific Limited, Tengis Limited, Ground Floor, Bank of East Asia Harbour View
Centre, 56 Gloucester Road, Wanchai, Hong Kong by 20 May 2003. You may return the reply slip to
Tengis Limited by post or hand delivery. If your registered address is in Hong Kong, the enclosed envelope
will be postage prepaid and you will not need to affix a stamp when returning your reply slip. Otherwise,
please affix an appropriate stamp.

1 Unless and until you inform the Company otherwise in accordance with legislation, your reply slip will
- apply to documents to be sent to you for the purposes of the 2004 annual general meeting and subsequent
1 general meetings of the Company and future interim reports. If you take no action, we will send you the
Summary Financial Report instead of the Full Annual Report.

Please note that you have the right to change your choice, at any time by reasonable notice in writing
served on Tengis Limited, as to whether you wish to receive the Summary Financial Report or the Full
Annual Report and to receive such report(s) and accounts in printed form or to rely on the versions of such
document(s) posted to the Company’s website.

e In addition, if you choose the website option but for any reason have difficulty in receiving or gaining
access to the document, you will promptly upon request be sent the printed forms of the Summary
Financial Report/Full Annual Report or interim report, as the case may be, free of charge.

If you have any queries relating to this letter, please call the enquiry hotline at 2980 1333.

Yours faithfully,

For and on behalf of
CITIC Pacific Limited
Alice Tso Mun Wai
Company Secretary




REPLY SLIP

To:  CITIC Pacific Limited (the “Company™)
c/o Tengis Limited
Ground Floor
Bank of East Asia Harbour View Centre
56 Gloucester Road
Wanchai
Hong Kong

1. SUMMARY FINANCIAL REPORT AND FULL ANNUAL REPORT
Please tick one box under this section.

U I/We would like to receive the Summary Financial Report instead of the Full Annual Report
for the financial vear ending 31 December 2003 and future years.

{1 I/We would like to receive the Full Annual Report for the financial year ending 31 December
2003 and future years.

2. WEBSITE VERSION OPTION

If you wish to continue receiving the Cbﬁpany’s Summary Financial Report/Full Annual

Report and interim repert in printed form, you need not complete this section.
If you wish to rely on the website version, please tick one box under this section.

4 I/We would like to rely on (i) versions posted on the website of the Company in lieu of the
printed copies of the Full Annual Report/Summary Financial Report and interim report and
(i) the electronic notification posted on the website of the Gompany of the publication of
those documents on the website and other related matters in lieu of a printed copy of that

notification.

0 1/We would like (i) to rely on versions posted on the website of the Company in lieu of the
printed copies of the Full Annual Report/Summary Financial Report and interim report and
(i) to receive by post a printed copy of the notfication of the publication of those documents

on the website and other related matters.

Name of Registered Shareholder:

Signature:

Date:

Contact telephone number:
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NOTICE OF ANNUAL GENERAL MEETING

NOTICE 1S HEREBY GIVEN that the Annual General Meeting of
the Company will be held at Island Ballroom, Level 5. Island Shangri-
La Hotel, Two Pacific Place, Supreme Court Road, Hong Kong on
Tuesday, 6 May 2003 at 10:30 a.m. for the following purposes:
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To receive and consider the audited accounts and the Reports of
the Directors and the Auditors for the year ended 31 December
2002.

To declare a final dividend and a special dividend for the yeur
ended 31 December 2002.

To re-elect retiring Directors.

To re-appaoint Auditors and authorise the Board of Directors to
fix their remuneration.

To consider us Special Business the following resolution as an
Ordinary Resolution:

“THAT:

A. subject to paragraph (C), a general mundate be and is hereby
unconditionally granted to the Directors of the Company to
exercise during the Relevant Period all the powers of the
Company to allot, issuc and dispose of additional shares in
the Company and to make or grant offers, agreements and
options which would or might require the exercise of such
powers:

B. the mandate in paragraph (A) shall authorise the Directors
of the Company during the Relevant Period to make or grant
offers, agreements and options which would or might require
the exercise of such powers after the end of the Relevant
Period;

C. the aggregate nominal value of share capital allotted or
agreed conditionally or unconditionally to be allotted
(whether pursuant to an option or otherwise) by the Directors
of the Company pursuant to the mandate in paragraph (A),
otherwise than pursuant to (i) Rights Issue or (ii) any option
scheme or similar arrungement for the time being adopted
for the grant or issue to the officers and/or employces of
the Company and/or any of its subsidiaries of shares or
rights to ucquire shares of the Company or (iii) the exercise
of rights of subscription or conversion under the terms of
any warrants issued by the Company or any securities which
are convertible into shares of the Company or (iv) any scrip
dividend or similar arrangement providing for the allotment
of shares in lieu of the whole or part of a dividend on
shares of the Company pursuant to the New Articles of
Association of the Company from time to time, shall not
exceed twenty per cent of the aggregate nominal amount of
the share capital of the Company in issue at the date of this
Resolution and the said mandate shall be limited accordingly:

D. for the purpose of this Resolution:

“Relevant Period” means the period from the passing of
this .Resolution until whichever is the earlier of:

i the conclusion of the next Annual General Meeting of
the Company: or

i1, the expiration of the period within which the next
Annual General Meeting of the Company is required
by law to be heid; or

iii. the date on which the authority set out in this
Resolution is revoked or varied by an ordinary
resolution of the Shareholders in general meeting.

“Rights Tssuc™ means an offer of shares open for a period
fixed by the Directors of the Company to holders of shares
of the Company on the register on a fixed record date in
proportion to their then holdings of such shares (subject to
such exciusion or other arrangements as the Dircctors of
the Company may deem necessary or expedient in relation
to fractional entitlements or having regard lo any restrictions
or obligations under the laws of, or the requirements of any
recognised regulatory body or any stock exchange in, any
territory outside Hong Kong).”

To consider as Special Business the following resolution as an
Ordinary Resolution:

“THAT:

A. TagEnéral mandate be and is hereby unconditionally given

to the Directors of thé Compiny to exercise duri g the

Relevant Period all the powers of the Company to purchase
or otherwise scquire shares of the Company in accordance
with all applicable laws and the requirements of the Rules
Governing the Listing of Securities on The. Stock Exchange
of Hong Kong Limited, provided that the aggregate nominal
amount of shares 0 purchused or otherwise acquired shall
not exceed ten per cent of the aggregate nominal amount of
the share capital of the Company in issue at the date of this
Resolution;

B. for the purpose of this Resolution:

“Relevant Period” meuans the period from the passing of
this Resolution until whichever is the earlier of:

i the conclusion of the next Annual General Meeting of
the Compauny; or

ii. the expiration of the period within which the next
Annual General Meeting of the Company is required
by faw to be held; or

iii, the date on which the authority set out in this
Resolution is revoked or varied by an ordinary
resolution of the Shureholders in general meeting.”

7 To consider as Special Business the following resolution as an
Ordinary Resolution:

“THAT conditional upon the passing of Resolutions (5) and (6)
set out in the Notice convening this Meceting, the aggregate
nominal amount of the shares which are purchased or otherwise
acquired by the Company pursuant to Resolution (6) shall be
added to the aggregate nominal amount of the shares which may
be issued pursuant to Resolution (5).”

By Order of the Board
Alice Tso Mun Wai
Company Secretary

Hong Kong, 7 April 2003

Registered Office:

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

Notes:

[4)] The Register of Members will be closed from 30 April 2003 10 6 May
2003, both days inclusive, during which period no transfer of shares will
he effected.

(ii)  Any member entitied to attend and voie st the above meeting is sntitled to
appoint a proxy to attend and, on a poll, vote instcad of him. A proxy need
not be a member of the Company,

(iii) To be valid, the instrument appointing o proxy and the power of attorney
or other authority, if any. under which it is signed or a notarially certified
copy of that power or authority must be deposited at the registered office
af the Company not less than forty-cight hours before the time for holding
the meeting or adjourned meeting or poll (as the cose may be) at which
the person named in such instrument proposes to vole.

{iv) Concerning item 3 above, Messrs Henry Fan Hung Ling, Li Shilin, Carl
Yung Ming lic, Hamilton Ho Hau Hay, Alexander Reid Hamilton and
Hansen Loh Chung Hon shall retirc by rotation in the Annual General
Meeting pursuant to Article 104(A) of the New Articles of Association of
the Company and they, all being eligible, sha)l offer themselves for re-
election, :

(v) Concerning item 5 above, the approval is being sought from members for
8 general mandste to authorise nllotment of shares under Section 578 of
the Companies Ordinance and the Rules Governing the Listing of Securities
on The Stock Exchange af Hong Kong Limited, in order to ensure flexibility
and discretion to the Dircetors in the cvenl that it becomes desirable Lo
issue any sharcs of the Company up o twenty per cent of the issued share
capital of the Company. The Directors wish to state that they have no
immediate plans to issue shares in the Company.

(vi) Concerning item 6 above, the approval is being sought from members for
a general mandate. to repurchase shares in the Company, in order to ensure
flexibitity and discretion to the Directors in the event that it becomes
desirable to repurchase any shares in the Company up to ten per cent of
the issued share capital of the Company.

(vii) Concerning item 7 above, the approval is being sought from members to
cxtend the gencral mandate to allot shares by adding repurchased securities
to the twenty per cent general mandate. .




