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Date: 25th October, 2004

Securities and Exchange Comm1ssm g
Division of Corporate Finance
Office of International Corporate Fi

e
ey LT

450 Fifth Street, N.W. 04045777
Washington D.C. 20549
US.A.

Dear Sirs,

Re: CITIC Pacific Limited (“the Company”™)

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

Set out in the annexure is a list of information, copies of which are enclosed herewith,
that the Company since September 23, 2004 (i) made or was required to make public
pursuant to the laws of Hong Kong (ii) filed or was required to file with the Stock
Exchange of Hong Kong Limited (the “HKSE”) on which the securities of the
Company are traded and which was made public by the HKSE; and (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 faithfully,
For and on behalf of
CITIC PACIFIC LIMITED PROCESSED
o NOV 1§ 2 2008 /@ % 7
Fb( THOMSON
Alice Tso FINANCIAL
Company Secretary
Encl.

AT/wy/LTR-2336

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

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




Exemption No. 82-5232
Annexure
CITIC Pacific Limited

List of Information that the Company since September 23, 2004 (i) made or was

regv uired 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 : October 5, 2004
Entity Requiring Item : HKSE (pursuant to the Rules Governing the Listing of
Securities on the HKSE (“HKSE Listing Rules™))

2. Document : Press Announcement regarding Connected Transaction — Acquisition
of 12.5% Attributable Equity Interest in Huaibei Guoan Power Company Limited
Date : October 15, 2004
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)



Monthly Return On Movement of Listed Equity Securities

For-the month ended 30th September, 2004

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

CC: The Research & Planning Departmient of The Stock Exchange of Hong Ko‘q‘gg@;ig}‘i(

From: __CITIC Pacific Limited

CORPOS

(Name of Company)

Alice Tso Mun Wai

Tel No.:

(Name of Responsible Official)

Date : 5th October, 2004

2820-2111

(A) Information an Types of Listed Equity Sceuritics :
{please tick wherever applicablc)

1. Ordinary shares :

please specify

2. Preference sharces :

shares

™ Q(Othcr classes of shares :

4. Warrants : please specify :

(B) Movement in Authorised Share Capital:

No. of gty shares/
ProlE e EX B EX

wiherelassos ol shares

Balance at close

of preceding month 3,000,000,000

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

Balance at close
of the month

3,000,000,000

Par Value
{HK$)

Authorised Share Capital
(HKS)

0.40

1,200,000,000

1,200,000,000

(C) Movement in Issued Share Capitat:

No. of
QrHnarx shares

Balance at close

of preceding month: 2,190,110,160
Increase/(Decrease)

dunng the month -—
Balance at close

of the month :

2,190,110,160

No. of Preference

shares

No. of other
classes of shares

AN




(@) Details of Movemeat :
. * please delete and insert *N/A™ wherever inapplicable

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

SECURITIES ISSUE AT CLOSE THE MONTH ISSUE AT SHARES ARISING
QOF PRECEDING CLOSE OF THE |THEREFROM
MONTH MONTH

SHARE OPTIONS® No. of Options | Graated |Exercised| Cancelled | No. of Options

Type
CITIC Pacific
1 prare,gpgentiye 9,900,000 | -- — - 9,900,000 Nil
Exercise price:

Hrs 18.20 )
2.

Exercise price:

HKS

WARRANTS® Nontinal Value Excrecised Nominal Value
Date of Expiry yy/a (HKS$) (HKS) (HK$)

1.
Subscription price:
HKS
2.
Subscription price:
HKS
CONVERTIBLES® Convernied
Class  n/a Units (Units) Units

Coavertible price:

HKS
OTHER ISSUES OF -
SHARES* N/A
Rights Issue Price : lssue and allotment Date -
Placing Price : Issuc and allotment Date:
Bonus Issue {ssuc and allotment Date:
Scrip Dividend Issuc and allotinent Date -
Repurchase of share Canccllation Date :
Redemption of share Redcniption Datc :
Consideration issue | Price: Issue and allotment Date :
Others Price: Issue and allotment Date :

(please specify)

Total No. of ordinary sharcs/preference sharesfother classes of shares Nil
increased/(decreased) during the month: =
Authorised Signatory:
Remarks :
b b
Name: Alice Tso Mun Wai
Title : Company Secretary
Note:

All information coatained ia this form may be reproduced and provided (o otlicr information vendors or users of market

data at the sole discretion of the Stock Excliange without prior notification to the compaay/issucr.
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- B34_NOTICES

The Stack Exchange of Hong Kong Limited takes no responsibility for 1he contents of this announcement, makes no representation as to lis accuracy or completeness and expressly disclaims any
liabiliry whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.

CITIC PACIFIC
CITIC Pacific Limited

AR R E R RA A

(Incorporaied in Hong Kong with limired liabiliry)
(Stock Code: 267)

CONNECTED TRANSACTION

ACQUISITION OF 12.5% ATTRIBUTABLE EQUITY INTEREST IN
HUAIBEI GUOAN POWER COMPANY LTD.

Rule 14A.45 of the Listing Rules.

The Directors announcs that on 15 October 2004, Tallian, 2 wholly owned subsidiary of CITIC Pacific, entered into the Acquisition Agreement with CITIC Group, pursuant to which Tallian has
condltionally agreed to acquire from CITIC Group the entire issued share capital in A-A Dynamic and the Shareholder's Loan at an aggregate consideration of RMB148 million (approximately
HK$139 million). A-A Dynamic 15 not engaged in any business other than the holding of a 12.5% equity interest in Hunibei Guoan Power, which is engaged in the business of building, possession
and operation of Hualbei No. 2 Power Plant ¥ dt $5 = 8 1§ B& . generation and sale of slectricity in the PRC.

CITIC Oreup is a substantial shareholder of CITIC Pagific. Accordingly, the Acquisition constitutes a connected transaction for CITIC Pacific under the Listing Rules, Pursuant to the Listing
Rules, as each of the applicable Percentage Ratios is less than 2,5%, the Acquisition is only subject to announcement and reporting requirements and does not require the npproval of the
independent shareholders of CITIC Pacific. Details of the Acquisition is accordingly disclosed in this announcement and will be disclosed in CITIC Pecific’s forthcoming annual report pursunnt to

DETAILS OF THE ACQUISITION AGREEMENT
Date: 15 Qctober 2004 :

Parties: CITIC Group as seller, a substantial sharehalder of approximately 2% interest in
CITIC Pacific and accordingly a connected person of CITIC Pacific; and

Tallian a8 pufchaser, an investment holding company and a wholly owned subsidiary
of CITIC Pacific.

Assets to be Acquired
. the Sale Shares, which represent the entire issued share capital of A-A Dynamic: and

. the Shareholder’s Loan.

A-A Dynemic is not engaged in any business other than the holding of a 12.5% equity interest in
Huaibei Guoan Power. Accardingly through the Acquisition, Tallian will acquire an attributsble
equity interest of 12,5% in Huaibei Guoan Power. The other shareholders of Huaibei Guoan

Power are Anhui Wenergy Company Limited % 8 # 52 fE 1% 2 4 IR 2 7] (us 10 25% equity
interest), The State Development & Investment Corp. B & B B £ ¥ 2 #) (as to 35% equity
interest), Huaibej City Power Development Company 8 At B 77 B 8 2% 8] (as t0 15% equity
interest) and World Point International Holdings Limited (as to 12.5% equily interest). The Directors
confirm that to the best of their knowledge, information and beliel having made all reasonabie
enquiries, each of Anhui Wenergy Company Limited & 0 % 6% 8 B2 & & MR 2 8], Huaibei
City Power Development Company ¥ 1t @ J3 B8 B 2 #] and World Point International Holdings
Limited are Independent of, and not connected with the directors, chief executive, substantial
shareholders of CITIC Pacific and its subsidiaries, or any of their respective nssociates, The State
Development & Iavestmont Corp. & 3-8 2 ) .is-a-connected person of the Company
due to the holding by its wholly owned subsidiary of a 35% interest in a company in which CITIC
Pacific holds a 65% interest.

For the year ended 31 December 2002, the unaudited net Josses before and after taxation and
extraordinary items of A-A Dynamic ware both approximately HKS6 million. FPor the year ended
31 December 2003, the unaudited net profits before and afier taxation and extraordinary items of
A-A Dynamic were both approximately HK3$S million, The unaudited net tangible asset of A-A
Dynamic 8s at 31 December 2003 and 30 June 2004 were approximately negative HK$23 million
and negative HK$26 million respectively.

Hugibei Guoan Power is a Sino-foreign cooperative joint venture established in the PRC on 29
Jenuary 1997 with a total investment of RMB2,830 million (approximately HK$2,660 million)
and a registered capital of RMB84S million (approximately HK$798 million). The said regisiered
capital has been fully contributed in proportion to the equity ownership in Huaibei Guoan Power.
Huaibei Guoan Power is engaged in the business of building, possession and operation of Huaibei
No, 2 Power Plant ¥ 4L 51 = 8 B B& , gencration and sales of electricity. Hunibei No. 2 Power
Plant # 4t 38 = 8 & B has two generating unils with a power generating capacity of 300MW
cach, which commenced commercial operation in 2000. The term of the cooperalive joint venture
is 19 years commencing from 29 January 1997, during which term all the profits of Huaibej
Guoan Power are shared by its shareholders in accordance with the following profit sharing ratio:

During the
first six-year

After the expiry
of the first six.year
period after commercial period and until the

operation of the two termination of the

Name of joint venture partner generating units  cooperative joint venture

The State Development & Investment Corp. 32.3% 37.1%
BRMBR T
Anhuj Wenergy Company Limited 23.1% 26.5%
CEBE TR G 4 8
Huaibei City Power Development Company 13.8% 15.9%
RAARHHF LA
World Point International Holdings Limited 15.4% 10.25%
A-A Dynamic 15.4% 10.25%

All the residuel asset of Huaibei Guoan Power will upon its dissolution be distributed to the PRC
joint venture partners. The board of Huaibei Guoan Power comprises 9 directors, one of whom
can be appointed by A-A Dynamic both before and after the completion of the Acquisition. .

The shareholders of Huaibei Guoan Power have ngreed in principle to convert Huaibei Guoan
Power from & Sino-foreign cooperative joint venture to a Sinc-foreign equity joint venture and to
snter into the equity joint venture contract and articles of association for such conversion, which
conversion does not require eny contribution 10 the registered capital of the equity joint venture.
Tallian hes no present plan to maks capital contribution to Huaibei Guoan Power other than the

payment of the Purchase Price under the Acquisition Agreement. Subject to the approval of the
said conversion by the PRC government, the Sino-foreign equity joint venture will have g registered
capital of RMBB4S million (approximately HK$798 million), a total invesiment of RMB2,830
million (approximately HK$2,660 million) and a term ended on 28 January 2025 and a business
scope of building, possession and operation of Huaibei No. 2 Power Plant ¥ AL 8 — & R .
generation and sales of electricity and retated products. It is expected that the equity joint venture
contract will not stipulate that the shareholder of Huaibei Guoan Power is bound o provide any
equity or loan capital to meet the total investment amount, After the converston into a Sino-foreign
equity joint venture, A-A Dynamic will have a 12,.5% equity interest in Hunibei Guoan Power;
Huaibei Guoan Power's profit sharing ratio will be the same as the capital contribution ratio of its
shareholders during the term of the equity joint venture; and all the essets of Huaibei Guoan
Power will upon its dissolution be distributed to its shareholders based on their capital contribution
ratio,
Under the existing cooperative joint venture articles in relation 10 Hunibei Guoan Power, any
transfer by the sharcholder of Huaibei Guoun Power of the equity contribution to Huaibei Guoun
Power, which does not cover the transfer of any shareholding interest in such shareholder, is
subjoct 10 the pre-emptive right of the sharcholders of Huaibei Guoan Power and the upprovil of
the PRC government. Tt is expected thal similar pre-emptive right and tronsfer resiriction will also
be provided for in the cquity joint venture contract in relation to Huaibei Guoan Power (0 be
agreed upon for the conversion of Huaibei Guoan Power into a Sino-foreign equity joint venture,
Consideration Payable under the Acquisition Agreement
The total Purchase Price payable to CITIC Group for the Sale Shares and the Shareholder’s Loan
shall be RMB148 million (approximoately HK$139 million), which shall be payable upon completion
of the Acquisition Agreement in Hong Kong dollars based on the exchange rate as quoted by The
State Administration of Foreign Exchange of the PRC as ot the close of business on the business
day immediately preceding the Completion Date, The Acquisition Agreement specifies an amount
of approximately HK$99,477,290 as the consideration for the Sharehelder’s Loan and the remsining
balance of the Purchase Price as the conslderation for the Sale Shares. Assuming that the sold
exchange rate as at the business day immediately preceding the Completion Date is RMBI.O =
HKS$0.94, the total Purchuse Price wiil be upproximately HKS139 million, and the consideruilon
for the Sale Shures will become approximately HK$3%,642,710,
The Purchase Price was determined after arm's length negotiation between Tallian and CITIC
Group with reference to the regisiered capital contribution from A-A Dynamic to Huaibei Guoan
Power of appraximately RMB106 million (approximately HK$100 million), being the original
investment amount of CITIC Group to A-A Dynamic, plus the cost of fund, the audited net profit
of Huaibei Guoan Power for the year ended 31 December 2003 of approximately RMB183 million
(approximately HK$172 million) and the estimated future profit contributions of Huaibei Guoan
Power, and, in turn.-of A-A Dynamic, the price multiples of which are set out below. The Purchuse
Prige will be in whole funded by the internal resources of CITIC Pacific.
It is expected that the conversion of Huaibei Guoan Power into an equity joint venture will likely
be approved and that A-A Dynamic’s future profit sharing ratio in respect of Huaibel Guoan
Power will immediately thereafter be equal to its capital contribution of 12.5%. On this basis, the
profit of Huaibei Guoan Power altributuble to A-A Dynamic for the year ended 31 December 2003
is approximately HK$22 million, and the Purchase Price represenis approximately 6 times of the
said attributable profit to A-A Dynamic. Even though the said conversion is not approved, the
profit of Huaibei Guoan Power net of amortization of the original investment cost far the year
ended 31 December 2003 autributable (1o A-A Dynamic, based on the profit shuring ratio as set out
in the cooperative joint venture contract, is approximately HK$20 million, and the Purchuse Price
represents approximately 7 times of the said attributable profit to A-A Dynamic.

As Tallian and CITIC Group agree that CITIC Group shall be entitled to the dividend payment

based on the undistributed net profit of Huaibei Guoan Power for the period between | Januory

2003 and 30 June 2004, Tallian shall, within 1 month aftar A-A Dynamic has received the first

psyment of dividend from Huaibei Guoan Power after the Completion Date, reimburse such

amount (which shall in no event exceed approximately RMB15,639,300 {aupproximately

HK$14,700.985)) out of the dividend so received by A-A Dynamic which is reasonably allocated

to the undistributed net profits of Huaibei Guoan Power for the period between | January, 2003

and 30 June 2004,

Condition to Completion of the Acquisition Agreement

Completion of the Acquisition Agreement is conditional upon:

(8) ol necessary approvals of the transaclions contemplated under the Acquisition Agreement
have been obtained by Tallian;

(b) the production by CITIC Group 10 Tallian of e certified copy of the board resolulion of
CITIC Croup approving the execution of the Acquisition Agreement and all necessary
approvals of the transactions contemplated under the Acquisition Agreement have been
obtained by CITIC Group.

i
i
'




The Standard Monday, October 18, 2004

If the above conditions are not fulfilled or waived by CITIC Group and Tallian within 90 days from the dnte of the
Acquisition Agreement (or such later date us may be agreed between CITIC Group and Tallian), the Acquisition
Agreement may be terminated by Tallian without any liubility to CITIC Group,

Completion of the Acquisition Agreement will take pluce on the seventh business day after fullillment or waiver of the

above conditions or such later date as Tallian and CITIC Group may agree.

Tax Indemnity

Under the term of the Acquisition Agreement, upon completion of the Acquisition Agreement, CITIC Group shall

execute a deed of tux indemnity to indemnify Toilian, A-A Dynamic and Huaibei Guoan Power against (1) any claims

for taxution fulling on any of them on or bofors the Complolion Dule, {ii) any costs or expenses incurred by any of them

in connection with any such clalms, and (iii) any penaltles, charges, fines und intorest payable relaling to any such

claim, save that the followings are not covered by the said deed of tax indemnity:

(a) business tax, capital gain tex or other taxes of a similar nature imposed by the PRC government on any of them
arising oul of the sale and purchase of the Sale Shares under the Acquisition Agreement;

(b) clpims to the extent that full provision or reserve in respect thereof was made in the unsudited accounts of A-A
Dynamic for the six months ended 30 June 2004 or unaudited accounts of Huaibei Guoan Power for the six
months ended 30 June 2004

(c) cleims for which A-A Dynamic und Huaibel Guoan Power sre or may become primarily liuble as a result of
transactions in the ordinary course of their respective businesses after the Completion Date; or

(d) claims to the extent that such tax liability arises or is increased as a result only of any increase in rates of tax or
change in law made after completion of the Acquisition Agreemem with retrospective ¢ffect.

REASONS AND BENEFITS FOR THE ACQUISITION

CITIC Pacific’s long term objective remains to develop a large diversified business focusing on infrastructure. which
includes, among others, power generation,

The Acquisition represents a good oppoertunity for the Group to further expand its power business in the PRC, picking
assels attractive to the Group,

INFORMATION ON CITIC GROUP AND CITIC PACIFIC

The principal businesses of CITIC Group comprise finance, industry and other services, The principal businesses of
CITIC Pacific comprise the provision of basic infrastructure in Hong Kong and the PRC including power generation,
communications, aviation and c¢ivil infrastructure and the manufacturing of specint stee!, distribution of motor vehicles
and consumer products nnd property investment and development.

GENERAL

CITIC Group is u substantial shareholder of CITIC Pacific. Accordingly, the Acquisition consiitutes a connecied
transaction for CITIC Pucilic under the Listing Rules, Pursuant to the Listing Rules, as each of the applicable Percentage
Ratios is less than 2.5%. the Acquisition is only subject o announcement and reporting requirements and does not
require the approval of the independent shareholders of CITIC Pacific, The Acquisition is uccordingly disclosed in this
announcement and will be disctosed in CITIC Pacific’s forthcoming annual report pursuant to Rule 14A.45 of the
Listing Rules, The Directors (inciuding the independent non-executive Directors) are of the view that the terms of the
Acquisition Agreement ure normel commercinl terms, und are fair and reesonadle and in the interest of the shareholders
of CITIC Pacific as a whole,

DEFINITIONS o §
“Tnthis announcement, the following expressions have the meanings set out below, unless the context otherwise requires:

“Acquisition” the acquisition anticipated in the Acquisition Agreement;
the agreement for sale and purchase dated 15 October 2004 between Tallian and
CITIC Group, pursuant to which Tallian has conditionally agreed to scquire from
. CITIC Group the Sale Shares and the Shareholder's Loum:

A-A Dynamic Invesiments Limited A-ARY 2 L W H M 2 %, a company
incorporated in the British Virgin Istands with limited liability, which is beneficially
whelly owned by CITIC Group:

"Acquisition Agreement”

“A-A Dynamic"

“business day""
“CITIC Group™

“CITIC Pacific™
“Completion Dalef‘

“connected person(s)” and
“substantial shareholder(s)”

“Director(s)”
“Huaibei Guoan Power™

“Listing Rules"
“Percentage Ratios™
“PRC"

“Purchase Price™

“RMB"
“Sale Shares”
“Shurcholder's Loan™

“Stock Exchange”
“Tallian”

a day on which banks in Hong Kong and the PRC are open for business generally:
CITIC Group o B & ff # M 2 &), o corporation established under the laws of
the PRC;

CITIC Pacific Limited, a company incorporated in Hong Kong whose shares are
listed on the Stock Exchange:

the seventh business day after all the conditions to the Acquisition Agreement have
been fulfilled or waived or such later date as Tallian and CITIC Group may egree;

each of which has the meaning uscribed to it under the Listing Rules:

dircctor(s) of CITIC Pacific;

Huaibei Guoan Power Company Lid, #i dt B & 8 Ji 4 B/ 2 %), which is a Sino-
foreign cooperative joint venture established in the PRC with its legal address at |
Guo An Road, Huaibei Municipality, Anhui Province, the PRC:

The Rules Governing the Listing of Securities on the Stock Exchange:

has the meaning set out in Rule 14A.10(10) of the Listing Rules:

People's Republic of Chinu:

RMB 148 million (approximately HK3$139 million), being the tolal purchase price
payable under the Acquisition Agreement for the acquisition of the Sate Shares and
the Shareholder’s Loan: .

Renminbi, the lawful currency of the PRC:

50,000 shores of USS1.0 each in A-A Dynamic, representing its entire issued share
capital;

the swmount of approximately HK$99.477,200 owed hy A-A Dynumic to CITIC Group,
which is unseeurcd, non-interest bearing, repuyuble on demand und is denominated
in Hong Kong dollar;

The Stovk Exchunge of Honyg Kong Limited: and

Tallian Corp.. a wholly owned subsidiary of CITIC Pacific incorporated in the British
Virgin Islunds with limited linbility on 2 Junuary 2004,

[The exchange rdte of Renminbi o Hong Kbng dollars used in this Announcement is RMBJ.0 = HK$0.94.)

Hong Kong, 15 October 2004

By Order of the Board
CITIC Pacific Limited
Alice Tso Mun Wai
Company Secretary

As al the daie of this announcement, the execulive direciors of CITIC Pacific are Messrs Larry Yung Chi Kin {Chairman),
Henry Fan Hung Ling, Vernon Francis Moore, Peter Lee Chung Hing, Norman Yuen Kee Tong, Yao Jinrong, Chang
Zhenming. Li Shilin, Carl Yung Ming Jie and Liu Jifu. The non-executive directors of CITIC Pacific are Messrs Willie
Chang. André Desmarais and Peter Kruyt (alternate direcior to Mr. André Desmarais). The independent non-executive
directors of CITIC Pacific are Messrs Hamilton Ho Hau Hay. Alexander Reid Hamilion, Hunsen Loh Chung Hon and
Norman Ho Hau Chong.




