Exemption No. 82-523

Date: 21st January, 2004

IS)c?cgr‘ities ?ncd Exchan%§ Commission

ivision of Corporate Finance

Office of International Corporate ’ CITIC PACIFIC
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Washingion > C. 20549 040123

US.A. | g
RN \ §
Dear Sirs, L\} )L

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 December 19, 2003 (1) 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 (iit) 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. /PR @ CESSE@

Thank you for your attention. AN 28 200k

Yours faithfully,
For and on behalf of lN/&%O‘AL

CITIC PACIFIC LIMITED

- /
Alice Tso ;Z 3
Company Secretary :

Encl.
AT/wy/LTR-2202
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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
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1. Document : Press Announcement regarding the retirement of executive director
Date : December 31, 2003
Entity Requiring Item : HKSE (pursuant to the Rules Governing the Listing of
Securities on the HKSE (“HKSE Listing Rules”))

2. Document : Notification of Changes of Secretary and Directors
Date : January 5, 2004
Entity Requiring Item : Hong Kong Companies Registry

3. Document : Monthly Return on Movement of Listed Equity Securities
Date : January 7, 2004
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)

4. Document : Press Announcement regarding acquisition of interests in certain
subsidiaries involved in steel industry and acquisition of land use rights in
properties in Jiangsu and withdrawal of proposed spin-off and separate listing of
Jiangsu CP Xingcheng Special Steel Co., Ltd. (JL&RZEE BRI SER
4\ ) on the Shanghai Stock Exchange A Share Market
Date : January 19, 2004
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)



CITICPACIRC
CITIC Pacific Limited
HWEREEAFRAA

{Incorporated in Hong Kong with limited liabilify)
The directors of CITIC Pacific Limited (“the Company”) announce

that Mr. Robert Ernest Adams retires as executive director of the
Company with effect from st January, 2004.

The directors of the Company express gratitude for his contributions
made to the Company.

By Order of the Board
Alice Tso Mun Wai
Company Secretary

Hong Kong, 31st December, 2003

7/?& S;~-(Lan&{4;\//¢{ l/l / 200 4 (F/M:)



(Note #2)

[CR]

Companies Registry
n F R MR

1 Company Name AT L%TE

=~
™

F
w D2

Notification of Changes of
Secretary and Directors

WENEERRERCRAE

DEE
145656

Company Number

CITIC Pacific Limited
DEREHRAF

2 Type of Change E i EIE

"IN

Resignation or cessation
BERER

3 Details of Change Tty

A. Resignation or cessation & g 5 £ %

New appointment

FEE

\j Change of particulars ¥ 8¢ & &l

(Use Continuation Sheet A if more than 1 resignation or cessation ZIEE—EEETERE  FFEEEA HE)

* Secretary B & \J Director % ¥ Alternate Director 3% {{ # ¥
Name #% Adams Robert Ernest
Sumame # K Other names " & <
ldentification £ #5588
a Hong Kong |deﬂt|ty Card XD332711(1) .

or Company Number

FEHSODBRERQAFTDER I.D. Card Number B R B 15 Company Number 4 &) 58 5%
b Overseas Passport . _
BHAHER
Number &5 Issuing Country X B R &
Date of Resignation or Cessation 0D H MM B YYYY £
HEREREN o1 l o1 ‘ 2004 |-
Date B H#§ Altemate To H 4%
* Please tick the relevant box(es) HEHEHEZAM v &
Presentor's Name and Address For Official Use
B ARSIk AR REL
K
CITIC Pacific Limited A RECEIVED
32nd Floor, CITIC Tower, N1~
1 Tim Mei Avenue, U 5 01 2004
Central, 2 E R AL (473t )
Hong Kong. COMPANIES REGISTRY {
(Administration Section)
Second revision to Specification No. /87 (Amendment No. 1/99)

{ETIRSE /07 B M2 TS AT IR FI188%R)
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Notification of Changes of Secretary and Directors Company Number Zwjight

REREHENESCEAE 145656

Page2 H_-H
3 Details of Change W ¥ (contd HEH)

B. Appointment/ Change of particulars ZH £ /B R K ¥
{Use Continuation Sheet B if more than 1 direcfor / secretary is involved 0¥ REE—iEF /BT » FHHHAEB HE)

Brief Description ffi 8 # i Effective Date(s) &% B8
Change of address of Director 01 01 2004

ooE | MM B | YYYY =

fﬁxgtgg%Name Chang 3§ Willie &7
Name New Name .
BH/EES
Surname £f £ Other names % %
Alias (ifany) B{& (HOHBEKIE)
Previous Names BRI H G &
Address i 4t Flat 2, 18th Floor, Block A, Elm Tree Tower, No. 8 Chun Fai Road, Hong Kong

Identification s {}E%E3

a Hong Kong ldentity Card B295658(1) .
or Company Number
BHISDEVNERLTER 1.D. Card Number 5 (3 5 % B8 Company Number 2 &) #2 5%
b Overseas Passport - _
BHAMR
Number BB Issuing Country BB E =X
This Notification includes 0 Continuation Sheet A and 0 Continuation Sheet B.
EEOBRE _ BEHEAR __  EHEB-
Signed %4
N
(Name ££4) : ( Alice Tso Mun Wai ) Date BN : gy January, 2004
Director,” Secretary ” Manager<

Authorized-Represeniative:
e/ g/ o/ SHR%K

* Delete whichever does not apply HZETB/EE



. FORM 1
Monthly Return On Movement of Listed Equity Sccurities
For the month ended __31st December, 2003 :
Cv J“' ~nt
To : The Listing Division of The Stock Exchange of Hong Kong Limited el 7: o
CC: The Research & Planning Department of The Stock Exchange of Hong Kong Limited 7]
From: _ CITIC Pacific Limited R
(Name of Company)
Alice Tso Mun Wai Tel No.: 2820-2111
(Name of Responsible Official)
Date 7th January, 2004
(A) Information on Typcs of Listed Equity Sccuritics :
(please tick wherever applicable)
1. Ordinary shares : . 2. Preference shares :
Q/. Other classes of shares : please specify shares
4. Warrants : please specify :
(B) Movement in Authaorised Share Capital:
No. of mrdtmarx shares/
P reRER KX & Par Value Authorised Share Capital
erbereinssosof shares (HK$) (HK$)
Balance at close
of preceding month 3,000,000,000 0.40 1,200,000,000
Increase/(Decrease)
(EGM approval date): —_— _— —_—
)
Balance at close 3,000,000,000 0.40 1,200,000,000
of the month = :
(C) Movement in Issued Share Capital:
No. of No. of Preference No. of other
Quirax shares shares classes of shares

Balance at close

of preceding month: 0,160 - -

Increase/(Decrease)
during the month —_—

Balance at close 2,188,460,160 —_ _—

of the month : dicz== [

.12




" (D) Detalls of Movement ¢ .
* pleasc delete and insert “N/A” wherever inapplicable

TYPE OF SECURITIES IN MOVEMENT DURING SECURITIES IN |IN NO. OF NEW

SECURITIES ISSUE AT CLOSE THE MONTH ISSUE AT SHARES ARISING
OF PRECEDING , CLOSE OF THE |THEREFROM
MONTH MONTH
SHARE OPTIONS* No. of Options | Granted |Exercised| Cancelled § No. of Options
Type
%ITIC Pacnf%c_: 11,550,000 Nil
‘ % _ _ —
1. PngeZEBSen ye 11,550,000 p . 1
Exercise price:
Hks 18.20
2. -
Exercise prce:
HKS
WARRANTS* Nominal Value | ' Excreised Nominal Value
Date of Expiry y/a (HKS) (HKS) (HKS)

L.

Subscription price:

HKS
2.
Subscription price:
HKS .
CONVERTIBLES* Converted
Class  N/A Units (Units) Units

Convertible price:

HKS
OTHER ISSUES OF
SHARES* N/A
Rights Issue Price : Issuc and allotment Date :
Placing Price : Issuc and allotment Date:
Bonus Issue Issue and allotment Date:
Scrip Dividend » Issuc and allotinent Date :
Repurchase of share Canccllation Date :
Redemption of share Redemption Date :
Consideration issue | Price: Issue and allotment Date :
Others Price: Issue and allotment Date :
(please specify)

Total No. of ordinary shares/prefcrence shares/other classes of shares Nil
increased/(decreased) during the month: =
Authorised Signatory:
Remarks :
. e ]
Name : Alice Tso Mun Wai
Title: Company Secretary
Note: ‘

All information contained in this fonm may be reproduced and provided to other information vendors or users of market
data at the sole discretion of the Stock Exchange without prior notification to the company/issuer.
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The Stock Exchange of Hong'Kong Limited takes no responsibility for the contents of this announcement, makes no represeniation as to its accuracy or completeness and expru:ly disclaims any
Ilablllry whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this announcement,

The Standard Tuesday, fanuary 20, 2004

UG PACIHC
CITIC Pacific Limited
HiEREBEERAE

(incorporated in Hong Kong with limited liabitiy)

ACQUISITION OF INTERESTS IN

CERTAIN SUBSIDIARIES INVOLVED IN STEEL INDUSTRY - ~
CONNECTED TRANSACTIONS —
. . AND

ACQUISITION OF LAND USE RIGHTS IN PROPERTIES IN JIANGSU -
CONNECTED TRANSACTIONS

AND

WITHDRAWAL OF PROPOSED SPIN-OFF AND SEPARATE LISTING OF
JIANGSU CP XINGCHENG SPECIALSTEELCO,LID. CI B BT ABRFEARGER 2 9)
ON THE SHANGHAI STOCK EXCHANGE A SHARE MARKET

The Directors announce that the main PRC partner in the JV Companies involved in the steel industry in the PRC, Jiangyin Steel Mill, has agreed to restructure its investment in the steel industry
in Jiangsu by CITIC Pacific acquiring $5.55% of its interest in each of the JV Companies. The assets to be 5o acquired by the relevant subsidiaries of CITIC Pacific comprise approximately
22.65% of Jiangsu CP Xingcheng for RMB113,893,046; approximately 13.75% of Speciul Materials Co, for RMB 13,183,184, upproximately 20% of Special Steel Co, for RMB229,339,097;
approximately 25% of Steel Products Co. for RMB26,261,619: and approximately 25% of Storage und Transportation Co, for RMB23,906,615, aggregating RMB406,583,561,

Pursuant to the Framework Agreement, the relevant subsidiaries of CITIC Pacific will provide sharcholder's loans of RMB30,246,975, RMB72,647,138 and RMB39,899,510 1o Special Mal:na]s
Co., Special Steet Co. and Steel Products Co. respectively for repayment of the existing shareholder's loans due by these companies to Jiangyin Steel Mill as at 30 June 2003. The szid loans are in
proportion to the shareholding interests to be acquired by the relevant subsidiaries of CITIC Pacific under the JV Co Acquisitions.

The total consideration for the JV Co Acqmsxuons (including the provision of the shareholders’ loans) amounts to RMB549,377,184 (approximately HK$516,414,553). Such acquisitions are not
inter-conditional,

Jiangyin Steel Mill has indicated its intention to dispose of the balance of its interests in the JV Companies. Under the Articles of Association of the IV Compenies (except for Jiangsu CP
Xingcheng), the transfer of interest in the joint venture companies by one sharcholder is subject to the consent of the other shareholder(s) who has a pre-emptive right in respect of the tranafer,
CITIC Pacific has agreed to consent 10 and waive its pre-emptive right in respect of the transfer if the balance of Jiangyin Steel Mill’s interest in the relevant joint ventures is sold to the
management/ex-management (ar their representative), directors or employees of the JV Companies,

In addition, Jiangsu CP Xingcheng has agreed to purchase Jund use rights in Property ! from Jiungyin Steel Mill for RMB49,366,200. Steel Products Co. has agreed to purchase land use nghlx in
Property 2 from Jiangyin Steel Mill for RMB236,676,462,73, The Acquisitions of Lund Use Rights are not inter-conditional and are not conditional upon the IV Co Acquisitions.

Jiengyin Stee! Mill is a substantial shareholder of the JV Companies being subsidiaries of CITIC Pacific and therefore is a connected person (as defined in the Listing Rules) of CITIC Pacific, The
JV Co Acquisitions and the Acquisitions of Land Use Rights constitute connected transactions of CITIC Pacific under the Listing Rules.

The total consideration for the JV Co Acquisitions and the Acquisitions of Land Use Rights amount to RMB635,419,846.73 (approximately HK$597,294,656). The value of the connected
transactions represents more than 0.03% but less than 3% of CITIC Pacific's consclidated net asset 'value as at 31 Dacember 2002. Details of the connected transactions will be included in the
2004 annual report of the Company, -

The application submitted to the China Securities Regulatory Commission for the listing of the A ghares in Jiangsu CP Xingcheng's capital on (he Shanghai Stock Exchange A Share Market has
been formally withdrawn.

1. THE JV CO ACQUISITIONS
Introduction
On 19 January 2004, the Framework Agreement (HE % %) 8% ) was entered into between
Asset Management Office of Jiangyin Municipal Government, Jiangyin Steel Mill and CITIC
Pacific. This provided that Asset Management Office of Jinngyin Municipal Government Assets:
and Jiangyin Steel Mill have agreed to Jiangyin Steel Mill entering into the Acquisition
Agreements in relation to the JV Companies.

Parties: Jiangyin Steel Mill as seller

Shine Mass Holdings Ltd., a wholly-owned subsidiary of CITIC
Pacific, as purchaser . B
approximately 22.65% of Jiangsu CP Xingcheng.
Consideration
The consideration for Lthe acquisition of approximately 22.65% of Jiangsu CP Xingcheng -

Pursuant to the Framework Agreement, the relevant subsidiaries of CITIC Pacific will provide
non-interest bearing shareholder’s loans of RMB30,246,975, RMB72,647,138 and
RMB139,899,510 to Special Materials Co., Special Steel Co. and Steel Products Co.
respectively for repayment of part of the existing shareholder's loans due by these companies
to Jiangyin Steel Mill as at 30 June 2003 of RMBS54,450,000, RMB130,777,926 and
RMB71,826,300 respectively. The loans to be provided by the reievant subsidiaries of CITIC
Pacific are in proportion to the sharcholding interests they will acquire under the JV Co
Acquisitions.

In the Framework Agreement, Jiangyin Steel Mill stated its intention to sell its remaining
interest in the JV Companies. Under the Articles of Associution of the JV Companics (cxcept
for Jiangsu CP Xingeheng), the transfer of interest in the joint venture companies by one
shareholder is subject 10 the consent of the other shareholder(s) who has a pre-emplive right
in respect of the transfer. The Articles of Association of Jiangsu CP Xingcheng do not
contain provisions relating to pre-¢mptive rights of shareholders. CITIC Pacific has agreed
to consent to and waive its pre-emptive right in respect of the transter if the balunce of
Jiangyin Steel Mill's interest in the relevant joint ventures is sold to the management/ex-
management (or their representative), directors or employees of the JV Companies.

All the JV Co Acquisitions will be completed after all approvals by the relevant authorities
aecessary for the JV Co Acquisitions have been obtained. If the Governmental upprovalis for
the J¥V Co Acquisitions have not been obtained within 18 months from the date of the
Acquisition Agreements, the parties may by consulfation terminate the agreements or
restructure the acquisitions, It has been agreed that if the JV Co Acquisitions or the legal
documentation in relation thereto are required by the appliceble taws and regulations to be
restructured, adjusted, revised or supplemented during the execution, approval or enforcement
of the same, restructuring, adjustments and revisions acceptable to the parties should be
made necordingly so that the JV Co Acquisitions could be made wl the xame price as ageeed
in the Framework Agreement.

Details of the five Acquisition Agreements relating to the IV Co Acquisitions entered into
by Jiangyin Steel Mill and subsidiaries of CITIC Pucific are sel out below.

1, Detalls of the Acquisition Agreement retating to Jiangsu CP Xingcheng
Date: 19 January 2004

will be RMB113,893,046. 1f sett/ement is made in USS, it will be based on the sverage
exchange rate offered by People’s Bank of China for the 3 days ending on the date of
completion.

The consideration was determined with reference to the audited consolidated net asset
value of Jiangsu CP Xingcheng as at 30 June 2003 of approximately RMB503 million,
The profits or losses of Jlangsu CP Xingcheng from 30 June 2003 to the business
registration date of the acquisition belongs to its shareholders afier completion of the
acquisition.

Details relating to Jiangsu CP Xingcheng

Jiangsu CP Xingcheng is principally engaged in manufacturing, processing and
marketing of specizal steel and their related industrial materials. In addition it owns a
20% interest in Special Steel Co and a 45% interest in Special Materials Co,

For the year ended 31 December 2001, the profit before and after taxation of Jiangsu
CP Xingcheng was approximately RMB86 million and RMB77 million respectively.
For the year ¢nded 31 December 2002, the profit before and after taxation of Jiangsu
CP Xingcheng were approximately RMB148 million and RMB 130 million respectively.
As at 31 December 2002, the net asset value of Jiangsu CP Xingcheng was
approximately RMB552 million.

Completion

Completion will take place within 15 business days after all approvals by the relevant
authorities necessary for the acquisition have been obtained. If the Governmental
approvals for the acquisition have not been obtained within 18 months from the date of -
the Acquisition Agreement, the parties may by consultation terminate the agreement or
restructure the acquisition, The agreement does not.contain any weiver of claims by
one party against the other(s) in the event that the agreement is lerminated. 1f the
acquisition or the legal documentation in relation thereto are required by the applicable
faws and regulations 1o be restructured, adjusted, revised or supplemented during the
exccution, approval or enforcement of the same, restructuring, adjustments and revisions
acceptable (o the parties should be mude accordingly so that the acquisition could be
made at the same price as agreed in the Acquisition Agreement,
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Ownership structure and assets
The charts below show the structure of the ownership of Jiangsu CP Xingcheng prior
to and after completion of such acquisition.

Immediately before completion:

CITIC Pacific

Shine Mass
Holdings Ltd.

Jiangyin Steel Other independent
Mill shareholders

54.72% X 4.5%

Jiangsu CP Xingcheng |

Immediately after completion:

CITIC Pacific

Shine Mass
Holdings Ltd.

Jiangyin Steel Other independent
Miil shareholders

18.13% 4.5%

77.37%

Jiangsu CP Xingcheng

Detalls of the Acquisition Agreement relating to Special Materjals Co.

Date: 19 January 2004
Parties: Jiangyin Steel Mill as seller
* Connemera Inc., a wholly-owned subsidiary of CITIC Pacific, es
purchaser
Assets: approximately 13.75% of Special Materials Co.
Consideration .

The consideration for the acquisition of approximately 13.75% of Speciul Muterials
Co. will be RMB13,183,184, If settlement is made in USS$. it will be based on the
average exchange rate offered by People’s Bank of China for the 3 days ending on the
date of completion.

The consideration was determined with reference to the audited net asset value of
Special Materials Co. as at 30 Junc 2003 of approximately RMBY6 million. The prolits
or losses of Special Materials Co. from 30 June 2003 to the business registration date
of the acquisition belongs to its shareholders after completion of the acquisition.

Details relating to Speciel Materials Co.
Special Materials Co. is principally engaged in the production und sate of hot iron and
the related products.

Special Materials Co. was set up in December 2002 and commenced its operatlon in-

January 2003, It had no profit end toss for the period ended 31 December 2002, As at
31 December 2002, the net asset value of Special Materials Co. was approximately
RMB83 million representing the initial capital injection.

Completion

Completion will take place within 15 business days afler all approvals by the relevant
authotities necessary for the acquisition have been obtained. If the Governmental
approvals for the acquisition have not been obtained within 18 months from the date of
the Acguisition Agreement, the parties may by consuliation terminute the agreement or
restructure the acquisition. The agreement does not contain any waiver of claims by
one party against the othér(s) in the event that the agreement is terminated, If the
acquisition or the legal documentation in relation Lhereto are required by the applicuble
laws and regulations to be restructured, adjusted, revised or supplemented during the
execution, approval or enforcement of the same, restructuring, adjustments and revisions
acceptable to the parties should be mude uccordingly so that the acquisition could be
made at the same price as agreed in the Acquisition Agreement.

Ownership structure and assets
The charts below show the structure of the ownership of Special Materials Co. prior to
and after completion of such acquisition.

1§18

Immediately before completion:

CITIC Pacific

CITIC Pacific Limited ~ Page 2

100%
Jiangyin Steel Jiangsu CP
Connemera Inc. [ Mil) - Xingcheng
3025% 24.75% 45%
Special Materials Co.
Immediately after completion:
CITIC Pacific
100% :
Jiangyin Steel Jiangsu CP
Connemera Inc. ' [ Mill Xingeheng
449 1% 45%

Special Materials Co!

.after completion of such acquisition. V

Detuils of the Acquisition Agreement relating to Special Steel Co.
Date: . 19 January 2004

Purties: Jiangyin Steel Mili as seller
Maxy Rich Investments Limited, 2 wholly-owned subsidiary of CITIC *
Pacific, as purchuser

Assets; approximately 20% of Special Steel Co.

Consideration

The consideration for the acquisition of approximately 20% of Special Steel Co. will
be RMB229,339,097. If it is settled in USS, it will be based on the average exchange
rate offered by People’s Bunk of China for the 3 days ending on the date of completion.

The consideration was determined with reference to the audited net asset value of
Special Steel Co. as at 30 June 2003 of approximately RMB1,151 million. The profits
or losses of Special Steel Co. from 30 June 2003 to the business registration date of
the ncquisition belongs 10 its sharcholders after completion of the acquisition.

Details relating to Special Stul Co.
Special Steel Co. is principally enguged in the producnon and sale of special steel and
related products.

For the year ended 31 December 2001, the profit before and after taxation of Speclal
Stee! Co. were both approximately RMB124 million. For the year ended 31 December
2002, the profit before and after taxation of Special Steel Co. were both approximately
RMB115 million. As at 31 December 2002, the net asset value of Special Steel Co.
was approximately RMB 1,080 million.

Completion

Completion will take place within 15 business days after all approvals by the relevant
authorities necessary for the acquisition have been obtained. If the Governmentel
approvals for the acquisition have not been obtained within 18 months from the date of
the Acquisition Agreement, the parties may by consultation terminate the agreement or
restructure the acquisition. The agreement does not contain any waiver of claims by
one party against the other(s) in the event that the agreement is terminated. If the
ncquisition or the legul documentation in relation thereto are required by the applicable
laws and regulations to be restructured, adjusted, revised or supplemented during the
execution, approval or enforcement of the same, restructuring, adjustments and revisions
ucceplable o the parties should be mude accordingly so that the ncquxsluon could be
made at the same price as agreed in the Acquisition Agreement.

Ownership structure and assels
The charts below show the structure of the ownership of Special Stee) Co. priof to and
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Immediately before completion:

CITIC Pacific Limited = Page 3

Immediately after completion:

CITIC Pacific

100%

. CITIC Pacific
100%
Maxy Rich Jiangyin Sieel - Jiangse CP
Investments Limited Mill Xingcheng
20%

Crown Sky
Investment Limited

Jiangyin Steel Mill

80%

20%

Special Steel Co.

Immedintely after completion:

CITIC Pacific

Maxy Rich
Investments Limited

Jiangyin Steel Jiangsu CP
Mill Xingcheng

64% 16% 20%

- . Specia) Stee] Co.

IV. Detalls of the Acquisitlon Agreement relating to Stect Products Co,
. Date: 19 Jenuary 2004
Parties: Jiangyin Steel Mill as seller

Crown Sky Investment Limited, a wholly-owned subsidiary of CITIC

Pacific, as purchaser
- Assets: approximately 25% of Steel Products Co,
Consideration
The consideration for the acquisition of approximately 25% of Steel Products Co. will
be RMB26,261,619. If it is settled in USS, it will be based on the average exchange
rate offered by People’s Bank of China for the 3 days ending on the date of completion.
‘The consideration was determined with reference to the audited net asset value of
Steel Products Co. as at 30 June 2003 of approximately RMBI05 million. The profits
or losses of Steel Products Co. from 30 June 2003 to the business registration date of
the acquisition belongs to its shareholders after completion of the acquisition,
Desails relating fo Steel Products Co.
Steel Products Co. is principally engaged in the processing of steel products.
For the year ended 31 December 2001, the profit before end after taxation of Steel
Products Co. were approximately RMB2 million and RMB1 million respectively. For
the year ended 3! December 2002, the profit before and after taxation of Steel Products
Co. were approximately RMBI millien and RMBI million respectively. As at 31
December 2002, the net asset value of Steel Products Co. wax approximately RMBI(05
mitlion.
Completion
Completion will take place within 15 business days after all approvals by the relevant
authorities necessary for the acquisition have been obtained. If the Governmental:
approvals for the acquisition have not been obtained within 18 months from the date of
the Acquisition Agreement, the parties may by consultation terminate the agreement or
restructure the acquisition. The agreement does not contain any waiver of claims by
one party against the other(s) in the event that the egreement is terminated. If the
_acquisition or the legal documentation in relation thereto are required by the applicable
laws and regulations to be restructured, adjusted, revised or supplemented during the
execution, approval or enforcement of the same, restructuring, adjustments and revisions
scceptable to the parties should be made uccordingly so thut the acquisition could be
made at the same price as agreed in the Acquisition Agreement.
Ownership siructure and assets
The charts below show the structure of the ownership of Steel Products Co. prior to
snd after completion of such acquisition,

Immediately before completion:

CITIC Pacific

100%

Crown Sky
Investment Limited

Jiangyin Steel Mill

Steel Products Co.

- restructure the acquisition. The agreement does not contain any walver of ¢laims by

Steel Products Co.

Details of the Acquisition Agreement relating to Storage and Transportation Co.
Date: 19 January 2004
Parties: Jiangyin Steel Mill as seller

Maxy Rich Investments Limited, a wholly-owned subsidiary of CITIC

Pacific, as purchaser '
Assets: upproximately 25% of Storage and Transportation Co.
Consideration . .
The consideration for the pcquisition of approximstely 25% of Storage end
Transportation Co. will be RMB23,806,615. If it is settled in USS$, it will be based on
the average exchange rate offered by People’s Bank of China for the 3 days ending on
the date of comptetion,
The considerstion was determined with reference to the audited net asset value of
Storage and Transportation Co, as at 30 June 2003 of approximately RMB96 million,
‘The profits or losses of Storage und Transportation Co, from 30 June 2003 to the
business registration date of the acquisition belongs to its shareholders after completion’
of the acquisition, . .
Details relating to Storage und Transportation Co.
Storage and Transpostation Co. is principally engaged in the loading and unloading
business ,
Storage and Transportation Co. commenced its operation in January 2004. It had no
profit or loss for the year ended 31 December 2001 and 31 December 2002 as it was
dormant, The initial capital injection was only done in 2003.
Completion
Completion will take place within 15 business days after all approvals by the relevant
suthorities necessary for the acquisition have been obtained, If the Governmental
approvals for the acquisition have not been obtained within 18 months from the date of
the Acquisition Agreement, the parties may by consultation terminate the agreement or

one party against the other(s) in the event that the agreament is terminated. If the
acquisition or the legal documentation in relation thereto are required by the applicable
laws and regulations to be restructured, adjusted, revised or suppiemented during the
execution, approval or enforcement of the same, restructuring, adjustments and revisions
acceptable to the parties should be made accordingly so that the acquisition could be
made at the same price as agreed in the Acquisition Agreement.

Ownership structure and asxets

The charts below show the structure of the ownership of Storage and Transportation
Co. prior to and after completion of such acquisition.

Immediately before completion:

CITIC Pacific

Jiangyin Steel Mill

55% . 45%

Storage and
Transportation Co.

Immediately after completion:

CITIC Pacifie

100%

Maxy Rich
Investments Limited

Jiangyin Steel Mill’

Storage and
Transportation Co.
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Waiver of Pre-emptive Right

" In the Framework Agreement, Jiangyin Steel Mill has indicated its intention to dispose of its

remaining interest in the JV Companies. Under the Articles of Association of the JV
Companies (except for Jiangsu CP Xingcheng), the trunsfer of inlerest in the joint venture
companies by one shareholder is subject to the consent of the other shureholder{s) who hus a
pre-emptive right in respect of the transfer. The Articies of Association of Jiangsu CP
Xingeheng do not contain provisions relating to pre-emptive rights of shareholders, CJTIC
Pacific has agreed to consent to and waive its pre-emptive right in respact of the transfer if
the balance of Jiangyin Steel Mill's interest in the relevant joint ventures is sold to the
management/ex-management (or their representative), directors or employees of the JV
Companies.

THE ACQUISITIONS OF LAND USE RIGHTS
Detalls of the agreement relating to Property 1

Date; ) 19 January 2004

Parties: Jiangyin Steel Mill as seiler
Jiangsu CP Xingeheng as purchaser

Assets: Property 1

Consideration

The consideration for the acqunslnon of the land use rights of Property | is RMB49,366,200
to be settled in cash on completion, The consideration was determined on the basis of the
same cost of acquiring the lend use rights by Jiangyin Steel Mill from the Jiangyin Municipal
Government in 2002, No independent valuation has been conducted against Property 1.

Details relating to Property 1

The property camprises 4 parcels of land with an aggregate gross floor area of upproximately
287,545 square metres. It is occupied by Jiangsu CP Xingcheng s its principal production
site and head office. Duration of the land use rights is until 8 April 2052,

Completion

Completion of the acquisition of Property | will tuke place within 10 duyu after all transfer

and registration procedures necessary for the tronsfer of land use rights have been completed.

The agrcemem r:lalmg to Propeny | does not contuin uny long stop date in relation to
pletion of the acq

Detalls of the agreement relntlng to Property 2

Date: 19 January 2004

Parties: Jiangyin Stee! Mill as selier
Sieel Products Co. as purchaser

Assets: Property 2

Consideration

The consideration for the acquisition of the lund use rights of Property 2 is RMB36.676,462.73
to be settled in cash on completion, The conxideration wax determined on the busis of the
same cost of acquiring the land use rights by Jiangyin Steel Mill from the Jiangyin Municipal
Government in 2002. No independent valuation has becn conducted aguinst Praperty 2.

Details relating 1o Property 2

The property comprises a parcel of land with a gross floor area of approximately 120,654
square metres. The property is occupied by Steel Products Co. us its principal producuon
site and head office. Duration of the land use rights is until 8 April 2052, -~

Completion

Completion of the acquisition of Property 2 will take place within 10 days after all transfer
and registration procedures necessary for the transfer of land use rights have been completed.
The agreement relating to Property 2 does not contain auny long stop date in relation to
completion of the acquisition,

REASONS FOR THE TRANSACTIONS

CITIC Pacific's long term objective remains to develop a large diversified business focusing
on infrastructure. Steel manufacturing is a key element of CITIC Pacific’s industrial portfolio,
The acquisition of additional interests in the JV Companies provides an opportunity for the
Group to further expand its steel manufacturing businexs in the PRC. Since Jiungyin Steel
Mill will only be interested in approximately 18.13% of Jiangsu CP Xingcheng and
approximately 20% of Steel Products Co. after completion of the JV Co. Acquisitions,
Jiangsu CP Xingcheng and Steet Products Co. have therefore decided 10 acquire the land use
rights of the principal properties occupied by them, namely, Property 1 and Property 2, from
Jiangyin Steel Mill as part of the restructuring exercise. The JV Co. Acquisitions will be
funded by internal resources of CITIC Pacific and the Acquisitions of Land Use Rights will
be funded by internal resources of the relevant joint ventures.

The Directors (including the independent non-executive directors) consider that the terms of
the JV Co Acquisitions and the Acquisitions of Land Use Rights are normal commercial
terms and are fair and rcasonable and in the interests of CITIC Pacific and its shareholders
a3 2 whole.

GENERAL

Jiangyin Steel. Mill is a substantial shareholder of the JV Compaonies being subsidiaries of
CITIC Pacific, and thercfore is a connected person (us defined in the Listing Rules) of
CITIC Pacific.

The total consideration for the JV Co Acquisitions and the Acquisitions of Land Use Rights
amount to RMB635,419,846.73 (approximately HK$597,294,656). The value of the connected
transactions represents more than 0.03% but less than 3% of CITIC Pacific’s consolidated
net asset value as at 31 December 2002, Accordingly, the JV Co Acquisitions and the
Acquisitions of Land Use Rights will be subject to the disclosure requirements under Rule
14.25(1) of the Listing Rules. Details of the connected transactions will be included in the
2004 annual report of the Company.

WITHDRAWAL OF THE PROPQSED SPIN-OFF AND bEl"ARATE LISTING OF

" JIANGSU CP XINGCHENG

The Directors announced on 2 April 2003 that Jiangsu CP Xingcheng, a 54.7% owned
subsidiary of CITIC Pacific, made an application to the China Securities Regulatory
Commission for the listing of its A Shares on the Shanghai Stock Exchange A Share Market
by way of the Share Offer. It was expected that the Share Offer would materialise in the
fourth quarter of 2003 but no definitive timetable of the Share Offer was available.

As the approval process progressed it became apparent to the Directors that there would be

extended delays to the planned listing. The uncertainty made it difficult for Jiangsu CP
Xingcheng to plan for future expansion. Accordingly, Jiangsu CP Xingcheng has formally
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withdrawn such application. The withdrawa! of the proposed spin-off application has no
adverse effect on the operation of Jiangsu CP Xingcheng.

Terms used in this announcement: .

“Acquisition Agreements” collectively the five sale and purchase’ agreements all dated
19 January 2004 entered into by Jiangyin Steel Mill and
subsidiaries of CITIC Pacific in relation to the J¥V Co
Acquisitions

collectively the acquisitions of land use rlghls in relation to
Property 1 and Property 2

IL B T R SR MR Y I B8 A B, the economic arm of
the Jiangyin Municipal Government which manages and deals
with Jiangyin Steel Mill and its assets’

the board of Directors of CITIC Pacific

CITIC Pacific Limited (P {8 % o # FR 2 %)

“Acquisitions of Land Use
Rights”

“Asset Management Office
of Jiangyin Municipal
Government”

“Board"

“the Company” or
“CITIC Pacific”

“Directors” the directors of CITIC Pacific

CITIC Pacific and its subsidiaries

“Framework Agreement” agreement dated 19 January 2004 between Asset Management
(ERBE) Office of Jiangyin Municipal Government, Jiangyin Stee! Mill
and CITIC Pacific in respect of the JV Co Acquisitions

IHERERBEYHEMRG T ML (Jiangsu CP
Xingcheng Special Steel Co., Ltd.), a foreign investment stock
limited company established under the Companies Law of the
PRC and owned as to approximately 54,72% by Shine Mess
Holdings Ltd. (a wholly owned subsidiary of CITIC Pacific),
as 10 40.78% by liangyin Steel Mill and as to 4.5% by other
independent shareholders

“Group”

“Jiangsu CP Xingcheng”

7L & 9 & . a municipal collectivety-owned enterprise (W1
MM BT M & ) established under the relevant laws of
the PRC which is 8 substantial shareholder (as defined in the
Listing Rules) of the JV Companies being subsidiaries of
CITIC Pacific and a connecied person of CITIC Pacific

collectively the acquisitions of and the provision of
shareholders' loans to the JV Companies

"Jiangyin Steel Mill"

*JV Cao Acquisitions”

collectively Jiangsu CP Xingcheng, Special Materials Co,,
Special Stee! Co., Steel Products’ Co. and Storage and
Trunsportation Co,

“IV Compunies”

the Rules Governing the Listing of . S:curmes on The Stock
Exchunge of Hong Kong lencd

“PRC" the People’s Republic of China

“Listing Rules”

four purcels of land for industrial use at 58 Xi Yan Shen,
Chengjiang, Jiangyin, (IL P& 71 B T &R & # L S84%) the
PRC, totalling approximately 287,545 square metres

“Property |"

u parcel of fund for industrial use at 68 Renmin Dong Lu,
Jiangyin (L B A B M B 68% ), the PRC, of

approximately 120,654 square metres

*Property 2"

“RMB"
“Share Offer”

Renminbi, the lawful currency of the PRC

the proposed new issue of 180,000,000 A shares (or a
maximum of 200,000,000 A shares) of RMB .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
Jivagsu CP Xingcheng on the Shanghai Stock-Exchange A
Share Market

TREZRIHEH B HERLE (Jiangyin CP
Xingcheny Speciul Muteriats Co., Ltd.), a limited liability
company established under the relevant laws of the PRC and
owned as to 30.25% by Connemera Inc. (a wholly-owned

“Special Materials Co."

subsidiary of CITIC Pacific), 45% by Jiangsu CP Xingcheng:

and 24.75% by Jiangyin Steel Mill

IL B M@ H M ML H R 2 & (Jiangyin Xingcheng
Special Steel Works Co,, Ltd.}, a limited liability company
cstablished under the relevant laws of the PRC and owned as
to 44% by Maxy Rich Investments Limited (2 wholly-owned
subsidiary of CITIC Pacific), 20% by Jiangsu CP Xingcheng
and 36% by Jiangyin Steel Mill

UEBRRAMEMRDE (Jiengyin Xingcheng Steel
Products Co., Ltd.), a limited liability company established
under the relevant laws of the PRC and owned as to 55% by
Crown Sky Investment Limited (a8 wholly-owned subsidiary
of CITIC Pacific) and 45% by Jlangyin Steel Mill

The Stock Exchange of Hong Kong Limited

RS R BN @ MR 2 8 (iangyin Xingcheng Storage and
Transportation Co., Ltd.), a limited liability company
established under the relevant Jaws of the PRC and owned as
t0 55% by Maxy Rich Investments Limited (a wholly-owned
subsidiary of CITIC Pacific) and 45% by Jiangyin Steel Mill

“Special Steel Co.”

“Steel Products Co.”

“Stock Exchange”

“Storage and
Transportation Co.”

“uss” United States dollar, the lawful currency of the United Statea

of America
By Order of the Board
Alice Tso Mun Wai
Company Secretary

Hong Kong, 19 January 2004

The exchange rate of RMB to Hong Kong dallars quoted in this announcement adopis a rate of
RMB! equivalent 1o HK$0.94
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