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Exemption No. 82-523

Date: 22nd March, 2005

Division of Corporate Finance
Office of International Corporate Finance
Room 3045 (stop 3-4)

Judiciary Plaza

450 Fifth Street, N.W. \

Washington D.C. 20549 9 B

US.A. - P@@C‘E?@ﬁ
Dear Sirs, Rag 205

Re: CITIC Pacific Limited (“the Company”)

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

Set out in the annexure is a list of information, copies of which are enclosed herewith,
that the Company since February 21, 2005 (i) made or was required to make public
pursuant to the laws of Hong Kong (ii) filed or was required to file with the Stock
Exchange of Hong Kong Limited (the “HKSE”) on which the securities of the
Company are traded and which was made public by the HKSE; and (iii) distributed or
was required to distribute to the holders of the securities of the Company.

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

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

Thank you for your attention.

Yours faithfully,
For and on behaif of
CITIC PACIFIC LIMITED

fJ*

Alice Tso
Company Secretary

Encl.
AT/wy/LTR-2412

CITIC Paci%eltd 32nd Floor, CITIC Tower. T Tim Mei Avenue, Central, Hong Kong
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Exemption No. 82-5232

Annexure

CITIC Pacific Limited

List of Information that the Company since February 21. 2005 (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 : Press Announcement on Connected Transaction — Variation
Arrangement in Relation to Jiangsu Ligang Electric Power Company Limited
Date : March 7, 2005
Entity Requiring Item : HKSE (pursuant to the Rules Governing the Listing of

Securities on the HKSE (“HKSE Listing Rules™))

2. Document : Monthly Return on Movement of Listed Equity Securities
Date : March 8, 2005
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)

3. Document : Press Announcement on Connected Transaction — Acquisition of
Interest in Wal-Mart East China Stores Co., Ltd.
Date : March 14, 2005
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)

4. Document : Return of Allotments
Date : March 14, 2005
Entity Requiring Item : Hong Kong Companies Registry

Date : March 15, 2005
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)

6. Document ; Announcement of Results for the Year Ended 31 December 2004
Date : March 15, 2005
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)



7. Document : Press Announcement on Clarification
Date : March 17, 2005
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)
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FORM I

Monthly Return On Movement of Listed Equity Securities

For the month ended

28th February, 2005

To : The Listing Division of The Stock Exchange of Hong Kong Limited o
CC: The Rescarch & Planning Depaniment 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)
Datc: 8th March, 2005
(A) Information on Types of Listed Equity Sccuritics :
{please tick wherever applicable)
. Ordinary shares 2. Prefercnce sharcs :
éf”’13 . Other classes of sharcs : please specify shares
4. Warrants please specify .
(B) Movement in Autharised Share Capital:
No. of Bxdimarx shares/
Proferensx gixesd Par Valuc Authorised Share Capital
eherclissosof shares (HKS) (HK$)
Balance at close
of prcccding month B,OO0,000,000 0.40 l,ZO0,000,000
Increase/(Decrease)
(EGM approval date); ——— — —_—
)
Balance at close ©3,000,000,000 0.40 1,200,000,000
\!__?5 [he an(h 33 ) - A P

(C) Movement in Issucd Share Capital

No. of
Ardimanx shares

Balance at close

of preceding month: 2,192,060,160 '

Increase/(Decrease)

during the month 50,000

Balance at close

2,192,110,160
of the month ;

No. of other
classes of shares

No. of Preference
shares
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(D) Detalls of pMovement ¢
* please delete and insert ‘*N/A” wherever inapplicable

All information contained ia this formn may be reproduced and provided 10 otlier information vendors or users of market

TYPE OF SECURITIES IN MOVEMENT DURING SECURITIES [N |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 | Nao. of Options
Type
CITIC Pacific '
LEngezéagentl}e 9,550,000 -- - ~-- 9,550,000 Nil
Exercise price:
Hrs 18.20 ¢
CITIC Pacific
zSEare EBSenti\e 11,180,000 - 50,000 -- 11,130,000 50,000
Neretse price!
HKs 19.90
. |WARRANTS* Nomtinal Value Exercised Nominal Value
- Date of Expiry ny/a (HKS$) (HK$) (HKS) .
I.
Subscripiion price:
HKS
2.
Subscription price:
HKS
CONVERTIBLES® Couverned
Class  N/A Units ({Units) Units
Coavertible price:
HKS
OTHER ISSUES OF
SHARES® N/A
Rights Issue Price : Issue and allotment Date :
{Placing Price: Issuc and allotiment Date:
" {Bonus Issue Issuc and allotment Date:
“|Scrip Dividend Issuc and allouncat Date :
Repurchase of share Canccllation Date :
Redemption of share Redemption Date :
Consideration issue | Price: Issue and allotmient Date :
Others Price: Issue and allotment Date :
(please specify)
Total No. of erdirary-sharcs/preferencesharcsfotiicr classes of srares- 50 . 000
increascdideercasedy during the month: .
Authorised Signatory:
Remarks ;
<
. ] N
[ |
Name : Alice Tso Mun Wai
Title: Company Secretary
HNote:

data at the sole discretion of the Swock Excliange without prior notification (o the conpany/issuer.




(3 Note 7) 2

(Z+ Note 8)

(& Note 3)

NI/ BU T TR 2N
Return of Allotments

L9.9

_ (TG 45(1)18) &I
gmiafeﬁeﬁstry (Companies Ordinance s. 45(1)) Form S C 1
B EETE Important Notes

* JRERAMHESHM (AERAX) -
MBREBAKIE -

4 H ## 3 Company Number

® Please read the accompanying notes before completing this form.
Please print in black ink.

145656

1 /N5 % Company Name

CITIC Pacific Limited

FEREERAT
0B 89 B # Bk 28 5K H #7 Date or Period during which Shares were Allotted
B From = To
28 2 2005 28 2 2005
g DD B MM £ YYYY B DD B MM & YYYY
3 &R R 4> BR #5048 Totals of this Allotment
154::2-: 84 e
Currency Amount
EBREEHRNAE R
Total Nominal Amount Paid and Payable HKD 20,000.00
EHMEREHBNBEMAE (HB5A() . 5B(a)H]
Total Premium Amount Paid and Payable [Sections 5A(a) + 5B (a)] HKD 975,000.00
4 AEERIBEEHEHEN  BENSHEXK %Wﬂﬁi L&
MEEEARDRETLERE) REne Amaunt
Cumulative Total of Paid-up Share Capital of the
Company since Incorporation {(Including this HKD 876,844,064.00
Ailotment but Excluding Premium)

Your Receipt
Companies Regigtry

B AR EE Presentor’s Reference

% 4 Name: CITIC Pacific Limited R{EREERLTE
b 5k Address: 32nd Floor, CITIC Tower, 1 Tim Mei Avenue,
Central, Hong Kong '

| Tel 282Q2111
T B b 4k E-mail Address: -
# &% Reference:

WIS 2/2004 (f53T) (2004 4 2 )
Specification No. 2/2004 (Revision) (Feb. 2004)

M E Fax: -

W7 1R

H.k.

14/0%/2005 11:13:43

Submissicn Ho.: 223001473
CR HO.: 0143656
Sh., Form.: sCi
Revenue Code Amcunt{HKD)
0z $775.00
Paid By

Receipt No. Method Rmount(HKD)
232230003445 Chq §£975.00
Tatal Fzid §975.00
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A 5 % Company Number

Form 145656
5 AEBRRGD K EE Details of this Allotment
A IR &5 TR EC A& 19 Shares Allotted for Cash
) HHEe FRT BB B B FRYGE R [ 9858
B # R BawE AF R E E (RTERE) B By & W AR
Class of Number Nominal Valug Amount Pald and Premiumon | Tota/ Premium Pald
Shares of Shares |of Each Share| Payable on Each Share Each Share and Payable
Allotted (Including Premium)
B | BT @
Paid Payable
Shares 50,000 HKD0.40 HKD19.90 Nil HKD19.50 HKD975,000.00

Noe9) B, JEIR & T {FHI 49 BSR4 Shares Allotted otherwise than in Cash
FRBWHETR
WorERY 5 PE BB FR R FHRNEBR |[MRECHMREX
iiveg Wl Rk E FRWHEMHE (B¥ERE) HH B & (AR
Class of Number Nominal Value Amount Treated as Premium on Total Premium
Shares of Shares | of Each Share Paid and Payable on . Each Share Treated as Paid
Allotted Each Share and Payable
(Including Premium) .
B | R (@)
Paid Payable
N/A
(3 Note 10 SE L {B)EROHWRE

Consideration for which the Shares in (B) have been Allotted

N/A

1AOIMAYY 2/2004 (1£37) (2004 5 2 )
Specification No, /2004 (Revision) (Feb. 2004)

K Page2 ,

.



L : /N 8 % 4 Company Number
v SC1 —

Form 145656
6 JEE D EREEE Details of Aliottee(s)
EHI RGOS ROHE
No. of Shares Allotted by Class
/2 Hgk Pl Class: | #HJ! Class
Name Address
Shares
Wang Ande 45/F CITIC Square 50,000
A No. 1168 Nan Jing West Road
Shanghal, the People’s Republic of China
ERFIRH AR Y <0.006 -
Total Shares Allotted by Class ’
/
% & Signed ,
ﬁ\J”’ |
% % Name - Alice Tso Mun Wai B Date .  1l4th March, 2005
#-W-Dirostor /1 & Secretary * BOD J/ HBMM | ZFYYyvy

"HHETBE Delste whichever does not apply

HZH Page3 e
$RIHGE 2/2004 (FRT) (2004 41 2 J) -
Specification No. 2/2004 (Revision) (Feb. 2004)
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CITC PACIFIC
CITIC Pacific Limited
PREBEEARAA

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

APPOINTMENT OF EXECUTIVE DIRECTOR

The Board of Directors of CITIC Pacific Limited (the “Company”) is pleased to announce
that Mr. Leslie Chang Li Hsien has been appointed as an executive director of the Company
with effect from April {, 2005.

Mr. Chang, aged 50 and currently director of CITIC Pacific Group Finance Department, will
assume an executive role responsible for the Group’s finance and financial control with effect
from April 1, 2005 and will act as the Company’s ‘qualified accountant’ under the Rules
Governing the Listing of Securities on the Hong Kong Stock Exchange. He is an associate
member of Hong Kong Institute of Certified Public Accountants.

Mr. Chang is a director of CITIC Guoan Co., Ltd., Western Harbour Tunnel Company Limited
and a number of other subsidiaries and associated companies of the Company. Before joining
the Company in 1994, he was a parniner at KPMG specializing in the financial services
industry and the director of the firm’s Chinese Practice in the United States.

Mr. Chang has no relationships with any directors, senior management or substantial or
controlling shareholders of the Company. His interest in the shares or underlying shares of
the Company within the meaning of Part XV of the Securities and Futures Ordinance is as
follows: :

Number of ordinary shares in the Company‘ . 30,000
Number of share options in the Company 800,000

Pursuant to the Company’s Articles of Association, Mr. Chang will retire and be eligible for
re-election at the next annual general meeting. Thereafter, he will be subject to retirement by
rotation and re-election in accordance with the Company’s Articles of Association. Mr. Chang
is entitled to receive under his current service contract with the Company a monthly salary of
HK$107.640 plus discretionary bonus that is subject to the performance of the Company and
the individual. Following the appointment, he will also receive from the Company a director’s
fee, which is determined by the shareholders of the Company, at the same rate as that payable
by the Company to other directors of the Company.

By Order of the Board

CITIC Pacific Limited -
Alice Tso Mun Wai
Company Secretary

Hong Kong, March 15, 2005

As at the date of this announcement, the executive directors of the Company 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 the Company are Messrs. Willie Chang,
André Desmarais and Peter Kruyt (alternate director to Mr. André Desmarais); and the
independent non-executive directors of the Company are Messrs. Hamilton Ho Hau Hay,
Alexander Reid Hamilton, Hansen Loh Chung Hon and Norman Ho Hau Chong.

[ he 53‘%{( 18 Map 2005



The Ste- tard 1§ March 2000 (Fri)

The Stock Exchange of Hong Nong Limited takes no responsibility for the contents of this
antiouncement, makes no representation as to its accuracy or complereness and expressly
disclaims any liability whatsacver for any loss howsoever arising from or in reliance upon
the whole or any part of the contenis of this announcement.

CITIC PACIFIC
CI'TIC Pacific Limited

o 4 6 B A B A

(ill(‘rll[mulh';‘ in Hong Kong with limited liability)
(Stock Code: 267)

PRESS CLARIFICATION

The board of directors of the Company (the “Board”) notes from various newspapers articles
published on 16 March 2005 that a statement was given indicating that the Company expected
an approximately 10% growth in the net profit for this year (the “Statement”). The Board
would like to clarify that the Statement is only an expectation of the Chairman of the Company
about the Company’s future prospects, and that the contents of the Statement have not been
reviewed by the auditors of the Company, nor discussed by the Board. Therefore, the Board
advises that the Statement does not constitute, and shall not in any way be treated as, a profit
forecast for the Company.

Holders of securities of the Company and investors are advised to exercise caution in
dealing in the securities of the Company. :

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

Hong Kong, 17 March 2005

As at the date of this announcement, the executive directors of the Company 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 the Company are Messrs Willie Chang, André
Desmarais and Peter Kruyt (alternate director to Mr. André Desmarais); and the independent
non-executive directors of the Company are Messrs Hamilton Ho Hau Hay, Alexander Reid
Hamilton, Hansen Loh Chung Hon and Norman Ho Hau Chong.
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Announcement of Results

CITIC Paci

Chairman’s Letter to Shareholders
L am pleased to report to sharcholders that in 2004 CITIC Pacific achieved

+ 8 net profic of HK$3,581 mitlion, 175% more than 2003, as were eernings
per share 2t HK$1.63. The board recommends a final dividend of HK$0.80
per share giving sharcholders a tota) 2004 dividend of HK$1.10,2n
Incsease of 10% from 2003,

Better profit perform ance was seen in almost all of CITIC Pacific's
businesses particularly in the aviation, special stee! manufacturing and

POWET gentrotion segments.

Qur company not only made a significant gain in terms of profit growth in
2004, but also made progress in implementing our long term plans to
expand our growing investment in the key sectars of the Chinese economy

in which we have particular skills.

Power
In January 2004 CITIC Pacific purchased 20% of North United Power
Corporation, which generates power for Inner Mongolia and the
surrounding provinces and has ready supplies of coal nearby. Through
-, 2004 construction of the Ligang Power Station phase [I1 {2X500MW)
and phase IV {2x600M W) and the Zhengzhou phase [11 (2x200MW)
progressed according to ptans leading 10 commercial operation in 2006
and 2002. In addition, an equal partaership of CITIC Pacific 2nd China
Huaneng Power Group acquired 4 40% stake in the Hanleng Power Plant
{2x660MW) located in Hebei Province in 2004.
Today, CITIC Pacific has 2.916MW of attributable generating capacity,
which will rise 10 5,083MW on completiun of the plants under

construction.

The substantial increase in electricity generated by our power plams in
2004 compared with 2003 is evidence that demand for electric power
remains strong in mainiand China. Qur beliel is that as the Chinese
£conoMY continues to grow, the current low per capita consumption of
power will rise, requiring a considerable increase in generating capacity.
With our many years of experience and expertise in building and
operating power stations in mainland China, CITIC Pacific is ideally

placed to contribute 10 meeting the demand.

During 2004 there was a significant increase in the price of coal and
obtaining & sufficient supply was a challenge 1o which ianagemeut

sesponded well by securiag long-term supply cantracts.

Special Steel Manufacturing

Demand for high quality speciat steel products remain strong and our
Fasigyin Xingcheng sieel plant produced a record 1.26 million tons in
2004, .58 millinn tons was for douestic consumpiion and 182,040 tons
was exported. liangyin Xingcheng continues 1o be a leader in the
manufactuce of special steel in China. To enhance its leading position in
the special steel industry, fiangyia Xingcheng is proceeding to cooperate
with Sumitomo Metals Kokura to produce high-grade special steel

primarily substituting existing imported auto-component grade steet,

In October 2004, CITIC Pacific acquired 2 95% stake in the Hubei Xin
Yegang Co. (formerly Dongfang Iron and Steel Co.) in Huangshi, Hubel
province, through which other assets were acquired including an interest

in the Shenzhen Stock Exchange listed Daye Special Stee! Ca.. Subject to

regulatory approval, our interest in this company will increase to

for the Year Ended 31 December 2004

fic Limited

approximately $8%. in 2004, these plants manufactured approximately
1.73 million tons of stecl, These acquisitions will strengthen our leading
position in China's special steel market by expanding our product range
and geographical coverage.

Qur major customers are in the 2uto-component, pawer equipmeni, and
machine 100] industries where underlying demand is expecied to grow
considerably in the coming decade giving confidence in the future of the

special siel sector.

Aviation
Bath Cathay Pacific and Dragonair experienced a dramatic turnaround

compared with 2003 when the indusiry was severely affected by SARS. In

2004 a record number of passengers were carried thanks 10 a better

economic environment and the increasing numiber of mainland traveliers

to Hong Kong and other destinations.

Air China Cargo began official operation in fanuary 2004 and had 2

profitable first year.

Higher ail prices remain a cancern in the aviation secter but the
management of all our airline associates have demanstrable success in
reducing overall unit costs and become more cfficient year-by-yearand |

am confident these effarts will continue in 2005.

Communications
Macau Telecom oparates in an increasingly rompetitive market but is
bentfiting from the great economic development in Macau while, CITIC

Telecom 1616 hus concenirated on imp

ing margins on the
flow of traffic In and out of mainland Chine, and establishing the second

Hong Kong internel exchange.

Property

Occupancy of our Shanghai investnent properties CITIC Square and
Roya!l Puvilion remains high and they provide stable rentalincome. In the
past few years, these two properties, known for their quality and
management, have established ai excellent reputation and image in
Shanghai' commercial and luxury residential markets. We arc planning a
1 million sq. ft. commercial development in Ningbia Zhejiang province, to

e alsa named CITIC Square to further enhance our brand nane.

As for our development properties, the first phase of our New Westgate
Garden project is proceeding smoothly. The first 255 units were marketed
in August 2004 and were all sold within a few days. The ather units of the
first phase are to be sold in batches in the first half of 2005. Given the
strong demand for high quality housing, we are confident that exceflent

sales resules will be achieved,

tn December 2004, 1.45 million sq. ft. of land zoned for low-density
residential development in the Qingpu district in Shanghai was bought in
2 public tender. We are also in the process of acquiring two blocks of tand
nearby to enhance the overalt development. CITIC Pacitic will seek
apportunities (o gradually build up our land bank in mainland China for

sustainable future development.

Performance of our Hong Kong investment propertics was salisfactory in a
recovering market with stable rental income, which contributes to the
Group's substaniial cash flow. Festival Walk, in particular, has seen rental

returns increase over the years.

Land premiums have been settled on 2 320,000 5q ft. residential and
commercial development at Tung Chau Street, Kowloon, and the
conversion of an agricultural land et Hung Shul Kiu, New Territories Into

537,000 sq ft. of resid ibility of ding Grand

ial usage. The p

Court, Kowloon is also being explored.

Marketing and Distribution

Dah Chong Hong and Sims Trading continued to develop the
infrastructure of their business in mainfand China following 2 plan that
expects salid results in the coming years. Our trading business operates in
many different segments and products and every year the balance of
business is different, but taking the whole, progress is made year-by-year.
in 2004 the general trading business made particular progress especially kn
Shiseido cosmetics and distribution of branded goods. The motor market
in Hong Kong revived strongly compared with 2003, while in the mainland
imported commercial vehicle sales were affected by tightened credit and
the anticipation. that the import quota system would be abolished on 31
December 2004, :

On 11 March 2005, CITIC Pacific entered into an agreement with CITIC
Group to acquire at cost a 339 Interest In Wal-Mart East China Stores Co.
The acquisition is subject to obtaining the necessary approvals from the
relevant government authoritles, The joint venture will operste Wal-Mant
stares in the city of Shanghai as well as Zhejiang and Jiangsu provinces.
This acquisition will facilitate the development of our erk:‘lir\g end
Disiribution business and will also bring synergies to our property

development business.

Finance

The Group's financial position remains healthy with stable cash ﬁm‘vs and
;ufﬁcienl available facilities to support the needs of our future épmbm
A; the same time, CITIC Pacific will continue to employ conservative and

sound financial planning 1o ensure that our finances siay strong.

Our Future )
CITIC Pacific's business is increasingly focused in mainland

expect continued high economic growth in the foreseeable fub

T
strategy of CITEC Pacific is to develop the businesses we know and operate ...

well to improve our returns, and increasing sharcholder value is our **
ultimate objective. Our belief continues to be that & diversified _b\isi‘nss. T
model is most appropriate to a company focusing on one geographical ’

area,

On behalf of all the directors, [ thank sll the staff of CITIC Pacific for their
hard work in the past year and hope that we will all work together for the =

future development and success of CITIC Pacific.

Larry Yung Chi Kin
Chairman
Hong Kong, 15 March 2005
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Consolidated Profit and Loss Account

For the year pndioct 31 Dacember 2004
R As costatea

in HKS méion oto 2004 2003
Turnover 22,912 26,180
Profit from Consolidated Activities 3 2,293 1127
Share of Profits Lese Losses of

Jolntly Controlied Entitios 570 341

Assoclated Companies 2,038 768
Mot Finance Charges 4 302) {320)
Profit before Taxation 4,597 1817
Taxation 5 (686) {370)
Profit for the Year 3,911 1,547
Minority Interests (330) (248}
Profit Attributable 1o Sharenclders 3,581 1.301
Oividends 5 2,411} (2.189)
Eamings per Share (HKS} 7

Basic 1.83 0.58

Dituted 1.63 0.59
Notes;

1 @ignificant accounting policies

The accouniing policies used in the preparazion of the Accounts are consistent
with those used in the aanual accounts for the year ended 31 December 2003
except for the adoption of three new accounting standaeds

The Hong Xong Institute of Certified Public Aczountants {Formery Hong Kong
Society of Accountants} has issued new and revised Hong Kong Financial
Reporting Standards (“HKFRS™} and Hong Kong Accounting Standards
("HKAS™) ("new HKFRSS™) which are cffective lor accounting periods begianing,
on of after | January 2005.

As permitted under the new HKFRSs, the Group has chosen to adopt these three
of the new and tevised standards a5 of | January 2004, their impacton the
financia) statement is set out below:

HIKFRS 3 Business Cambinations;

HKAS 36 Impairment of Assets;

HKAS 318 Intangible Assets,

Previously recognised goodwill

Since 1 Japuary 2004, the amortisation of pasitive goodwill has been
discontinued. As a result, the Group's profit far the year eaded 31 Decermber 2004
is increased by HK$202 mitfion.

Previpusty recognised negative goodwill

The carrying amount of negative goodwill 3s at ! Januiry 2004. including that
credited (o the capital reserve, has bocn credited 10 the apening balance of
retained eatnings. As 4 resull, the Group's opening retaud curnings asat |
January 2004 increased by HK$1,429 millson with a corresponding decredse i the
capitad reserve of HK$1.182 million and HK333 miftion of negative goadwilt and
increase in jointly controlled entivies o HKS12 million.

induded in the share of net assels of axsoviated companies 4t 1 January 2004 is
HK3$2.207 miltion which does not meet the now identifiabitity criterion in

HKAS 38. This amount waa the excess of 1he Group's share of the fair value
sscribed w the net sisens of an associsted company aver the casi of scqulsition 2
the time of acquisition. At 2 result. the opening capital reserve and the net asset of
associsted companies a at | January 2004 has been redaced by HKS$2,207 million
from the closing batance 1 31 December 2003,

The Group has not early edapted the new HKFRSs in the financial siatements for
the yesr ended 31 December 2004, cxcept a5 disclased in (he above. and s in the
process of assessing the impact of these HKFRSs an furure accounting periods,

prior yen!cijuummn
Prior adjustments have been made for the wndersiatement of cost of sales of
aubpidi

company in the Group's Communications segment in prior years, Asa
result of these undesssatements, profis hefore tavation and profit afier taxation for

The denomination of the Group's borrowings as wel as cash and -

S .
p‘:’::; ﬁ:f‘l_: ‘] depasit b‘alanccs in vavrlious currencies as of 31 December 2004 were E
Smikn Aty Lol summarised as follows: . .
o 1 31 e 2603 Covohml  Cotoho Awoced e Sgten  Sgret XS o Bt
Y e Mros | heoke  Gues Compews  lod Mxzos P » = - o~ —
B prcid sy Donomingtion HS Remndi | ven
intrastructan Borowings 8364 | 4481 831 515 R
Fover wioowoom - T B comandOests w | e o | YT
Jucon - - -oow . Borrwings 1 g | 8 | 1218
G basicam see| @ s & om . om| M foz | 340 . X
Communcations 1 108 9w -ow o
Spocizt Stoct Mgnutaciuring 4,':?? a?f - - 3 - vl As at 31 December 2004, assets of HK$538 mlihgn yere pledged to
Proporty 401 35 - W 75 E2 | secure banking facilities, mainly related to Hubei Xin Yegang Co. Ltd.
bekoting 8 Dlsudxtion 12,3 us 2 oW 0% X1 and Dah Chong Hong's business overseas.
Otpars 458 1T - - w
Invociment Propertian Avallabls Sources of Flnancing
Povaluation Doficy - T - - e © B9 aqof 31 December 2004, the Group's undrawn available facilities
e s " consists of HK$7.2 billion in comminted long term loans and HK$1.7
Exponses - a7 . -y - mn| billion of money market lines. In addition, available trade facitities
2080 el P i Ty emounted o HKS$2.2 billion.
Avaiasie
Nt Finznca Charges QO a3 mn towtackin  Dusandngs Factves
Taxation 270
Cammitted Facllitles
Prof aher laxatisn LT BenkLoans 18.887 2.710 2,187
3 Guoal Bonds 3510 3510 g
comer 7 7
An analysis o ihe Group's tarmover by geographical acea s as foflaws: Prvato Placement fad fd
Total Commiriad 21157 44,000 7387
i HKS mion 2004 2003 Facilties
By geographical area Monay Markat Unes 2310 588 1,742
Hong Kory 8220 7482 Trago Fackitias 2578 379 2.200
« Mainiand China 13,650 17,559
Jepan 484 420 Maturity Profile of Qutstanding Debt
Others 548 718 The Group actively manages and extends its debt mawrity profile to
22912 26,180 ensure that the Group's maturing debt each year will not exceed the

3 The profit (com consolidated activities is acrived at afier crediting and charging:

i HKE mizion 2004 2003
Dividend income from Investments 400 305
Nat gain from ivesiments e 327
Cost of owentones 15,853 13.982
Dsprecizlion and amortisation. 695

Congwit amortisation - 12

4 Net linance churges incfuded interest expense of HK$376 million {2003
HKS00 willion).

S lony Kony profits tax has been catowlated a1 the rate of 17.5% (2003: 17.5%) an
the estimated assesxable pralit {or the year. Overseas taxation has buen calculawd
ondhe estimated assessable profil for the year st (he cates of taxation prevailing in
the countrics in which the Graup operates. Tux provisions are reviewed regularly
10 take into sccount changes in legislation. praciice and ststws of negotiatians,
Detailed as foliows:

& HKS mdon

Company and subsidiary companies
Hong Kong profits tax
Overssas taxation
Delarrad taxation

Jainty controfled entitios
Hong Kong profits tax
Oversaay laxation
Delored faxation

anticipated cash flow and the Group's ability to refinance the debt in
that year:

W0arg
1w meon 0 W6 mf XM AR beed  a Peteie
Parant Campany™ 33 94 2887 2565 1A 4733 12619 8%
Subsigergs e 30 0 151 182 Q188 13%
Tolal Maturing Debt 811 1AM 2857 2716 1849 473 145D 100%
Paceniage 8% us 9% iEL) 3% 2% 100%
" rgaging s LSS 204t
s

Derivative Products

CITIC Pucific employs a combination of financial instruments,
including derivative products, to manage its expasure 1@ fluctuations in
interest and currency rates. Fair market values of the outstanding
derivative transactions will be calculated at Jeast semi-annually based
on the Group's own calculation where applicable, or price quotations
obrained from major financial institutions.

The Company uses intereat rate swaps, forward rate agreements and
interest rate option contracts to hedge exposures or to modify the
interest rate characteristics of its borrowings. As of 31 December 2004,
the Company had outstanding interest rate swap/option contracts with
a notianal amount of HXK$10.2 billion. After the swaps, effectively
HK$5.4 billlen or 65% of the Group's tota! borrowings were paying
floating rate and the remaining were effectively paying flxed rate of
interest.

o 3 December 3003 o 118 e o 82 56  The overall weighted average all-in cost of debt (including fees and
year ended cember 2003 was averstated by FIKSS million and HK34 million ; sts) i i i
resperiively. The Group's retained earmings as al M December 2003 was decreased “sm’z"afg’;ﬁ:z; m = hedging costs) in 2004 was about 3.4%, compared with 4.6% in 2003,
by HK$54 million. Querseas taxation 104 103 |  The underlying cash flow of the Groug's businesses is mainly in HK -
The comparative figures, including the segmental infbrmation, have, therefore, Defarrad (exation 49 S5 . PRV L ntial inci .
been resteted (o record these cost of safes and (e corresponding paysble o 2 dollars or in Renmiabi. To minimise potential US dan{ debt Pffn Xpd §
suppliers, as well as the provision Jor taxation. 233 167 andinterest payment exposures, the Company entered into foreign”- '/ X
i, 3
Also, an essociated company in the Aviation segment has changed its revenue 8¢ swap, forward.and option contracts. As Of‘a‘l Dcumbc'r‘ZDM.
recognition policy. Certain revenues which were recognised immediately in the 588 a70  such contracis outstanding amounted to US$$600 millioa. In addmloirg
pmﬁm now amortised o the gmm and loss accounts. As a result, the relained Dah Chong Hong als6 employs foreign exchange forward contracts 1
profits #s at 1 January 2004 snd the profit for the vear ended 31 Deceaber 2004 ol . . ; p
the Group is reduced by HK$64 million and HK 315 million respectively, 6 Dividends hedge its €XpOSUTe to currency rates. As of 31 [).ef:ember 2004, such :
2 Yurnover and segment information S 200¢ 2003 contracts outstanding amounted 1o HK$795 million. o
An analysis of the Groughs turnover and profit from consolidated ectivities befase - Dividend paymems from projects based in the mainland Chins are
N . 2004 interim dividend : HK$0.30 L N . :
et finance chasges and share of profits fess fnscs before txation of joindy 12003: HKS0.30) pef:,“%,e 857 gs7  originally denominated in Renminbi and are required to be converted
onteolled entities and associated companics by principal activities are s fotlows; . 1o USD at the time of the payment. The Company entered into
Sert 2004 Fine! dividend proposed: HKS0.80 o LS at the ti ‘\° ;PFY"“‘ oy P "’:;DP_ oo
ntnim Swed (2003: HK30.70) per share 1,784 1,532 Renminbi Non D_e ivera le_ orward or known as cf:n(ruu‘ o
Loses o ok Ly purpose of hedging the projected dividend flows from various projects
Pt by Usad 7 The calcution of carnings per shase is based oa protit attributable 10 in the mainland. As of 31 December 2004, total outstanding NDF : - ¢
e i o e T e S| sharchodersof HKS3581 million (2003 HKSL 301 milio), contracts amounted to USS25 million. R
<l Xty The basic earnings per share is based on the weighted average number of Capital Commitment and Contingent Liabilities S
:::W‘ w " - © - " _21‘1'901'_3'47':17‘ shares in i“‘"‘ d‘f"l"i‘ ‘Z‘" 7“;’(‘5?073)’;;’6?']‘50"5‘7“":’_‘" i’" issuel. As at 31 December 2004, the Group's contracied capital commitment
Gerenaton - 3 he diluted carnings per shace is based on 2,191,703,568 shares which is the ) - N X o
vt . . S YU S - 180 | weighted verage umber of shaces n issue ducing the your plas the weighied was HK$3 370 million and the Group's contingent liabilities changed
Oz 52 w oW @ @ = 2] average number of 1,448,194 shares deemed Lo be issued at no consideration ifall  Significantly from the last year end duc 10 a newly acquired 95%
Commncos M9 9 # 4t 1% - W1 ouisanding options had been cxercised (2003: No dituted earnings per share is subsidiary has provided guarantees and pledged assets to various banks . *
ocial Stoef Hanctactrig 7.; ; f;f - gg . szz prescated as the exercise of al] the options outstanding during the year has o 10 suppart banking facilities of up to RMB1.7 billion to its related
- 1 Huth » ;i are . H
valgd Dot 1207 ] » § 4 2] 362 ditusiveetfect on the eaenings per share) company and third parties, .
w It ® - m - Fi ial Revi And Analvsi
Ssttoent Propertes 1nanciai Review An ntalysis
wakaticn Suput . 18 - - 11 - 181 Y Human Resources
& e Group Liguidity and Capital Resources As at the end of Dacember 2004, the Group employed 13,915 scaff
. mm . ) . I - Asof 31 December 2004, the Group's total outstanding debt was (2003:12,174) in its headquarters in Hong Kong. and its principal
T I ) e HK$14.6 billion {31 December 2003: HK$10.5 biflion}, cash and subsidiaries and joint venture companies. The number of employees in
- N deposits with banks were HK$2 4 bitlion giving a net debr of HK$12.2 the maintand of China increased 1o 11,680 (2003: 7,827) as the Group
m'“'c hiad m billion compared to HK$5 billion at 31 December 2003. Leverage, continues to step up its development and iavestment in China. The
d by the net debt to total capital, was 24% (31 December 2003 headeount in Hong Kong decreased to 3,995 (2003: 4,129) and slighty
bl AN ERPESY increased to 240 {2003: 218) in other countries.




Al4 NOTICES “

The efficiency enhancement measures undertaken by the Group in the last few years have brought new
focus on cost management and performance achievement. The improving cconomy In Hong Kong and in
the region provides & stable employment environment for staff to operate effectively and efficiently to attein
Better level of performance.

CITIC Pacific aims o atiract, retain and motivate employees who have the relevant skills, knowledge and
abilities to develop, support and sustain the continued success of the Group. All employes's cash
remuneration typically comprises @ base salary and a varisble compensation, mainly in the form of a
performance-related discretionary bonus which is based on the company’s and the individual's
performance. The Group will continue to ensure its compensation pelicies are reflective of individual
performance, and maimzin that the overall compemsation is internally equitable and externally compatible
wlth major employers.

CITIC Pacific is commitied 1o providing a healthy organizational envirenment for individual's
development. With the ever growing cross-border business activities between Hong Kong and the
mainland, the Group encourages and is actively pramating business integration, knowledge sharing and
skills transfer between stalf in the two territories. In addition 10 providing job-retated 1raining and
development programmes for the employees o improve work performance and prepare for future
development, the Group also supports the local university's initiatives in the China Career Development
Programine by providing internship opportunities in our mainland China operations for the Hong Kong
students.

CITIC Pacific and iis staff continue to support charitable work and the promotion of education,
environmental protection, sports, culture and the arts by sponsorship and participation in related activities
in Hang Kong.

Under the CITIC Pacific Share Incentive Plan 2000 ("the Plan”) adopted on 31 May 2000, the Board may
invite any director, executive or employec of the Company or any of its subsidiaries to subscribe for options
over the Company's shares (“Shares™).

Options to subscribe for 11,550,000 Shares, at the exercise price of HK$18.20 per Share, and options to
subscribe for 12,780,000 Shares, at the exercise price of HKS$19.90 per Share, were granted under the Plan
on 28 May 2002 and | November 2004 respectively, All options granted and accepted can be exercised in
whole or in part within 5 years from the date of grant, All were accepted, eptions to subscribe for a wotal of
3,580.000 Shares were exercised and nong were cancelled or lapsed in the year up 10 31 December 2004.

Corporate Governance

CITIC Pacific is committed to ensuring high standards of curporate governance and first class business
practices. A full description of the operation of the Board, Audit Committee, Remuneration Committee,
Internal Controls, Codes of Best Practice, Conaected Transactions and Financial Reporting will be found
in the 2004 Annual Report,

Throughoul 2004 the Company has complied with the Code of Best Practice contained in Appendix 14 of
the Listing Rules. The Audit Committee of the Board. consisting of three non-executive directors of whom
two are independent, has reviewed the 2004 financial statements with management and the Company’s
internal and externat auditors and recommended its adoption by the Board.

Proposed Amendments to the Articles of Association of the
Company

Main Board Listing Rules have recently been amended by replacing the Code of Best Practice in Appendix
14 with a new Code on Corporate Gavernance Practices {“the New Code”). [n order to bring the Articles of
Association of the Company in line with certain code provisions of the New Code, a special resolution to
amend certain Articles in the Company's New Artidles of Association wlll be proposed in the forthcoming
Annual General Meeting to be held on 12 May 2005. Particulars of the proposed amendments are set out in
a circular to be sent 1o shareholders around 12 April 2005,

Dividend and Closure of Register

The Directors have resolved to recommend to shareholders the payment of a final dividend of HK$0.80 per
share (2003- HK$0.70), which tagether with the interim dividend of HI$0.30 per share (2005: HK$0,20}
makes a total dividend of HK$1.10 per share (2003: HK$1,00) for the year ended 31 December 2004. The
total dividend of HK$1.10 per share will amount to HK$2,411 million of the Company's profit for the year
eaded 31 December 2004 {2003: HK$2.189 million).

The proposed final dividend of HK$0.80 per share, the payment of which is subject to approvat of the
shareholders at the forthcoming annual general meeting of the Company to be held on Thursday, 12 May
2005, 5 10 be payable on Tuesday, 17 May 2005 10 shareholders whose namea appear on the Register of
Members of the Company on 12 May 2005.

The Register of Members of the Company will be closed from Friday, 6 May 2005 to Thursday, 12 May
2005, both days inclusive, during which period no share transfer will be effected, In order to qualify for the
praposed final dividend, all transfers, accompanied by the relevant share certificates, must be lodged with
the Company's Share Registrars, Tengis Limited, at G/F, Bank of East Asia Harbour View Centre, 56
Gloucester Road, Wanchai, Hong Kang for registration not later than 4:30 p.m. on Thursday, 5 May 2005,

Share Capital

The Company has not redeemed any of its shares during the year ended 31 December 2004, Neither the
Company nor any of its subsidiary companies has purchased or sold any of the Company's shares during
the year ended 31 December 2094,

Forward-Looking Statements

This announcement contains certain forward-looking statements with respect to the financial condition,
results of operations and business of the Group. These forward-looking statements represent the
Company's expectations or beliefs concerning future events and involve known and unknown risks and
uncertainty that could couse actual results, performance or events to differ materially from those expressed
orimplied in such statements,

Annual Report and Further Information

A copy of the announcement will be found on the Company’s website {www.citicpacific.com) and the
Stock Exchange’s website {www.hkex.com hk). The additional information including a full financial
analysis will be posted on the Cormpany's website as soon as possible. The full Annual Report containing ali
the information required by the Listing Rules of the Stock Exchange will be made available on the website
of the Company and the Stock Exchange around 29 March 2005 and sent to shareholders on 12 April 2005,
By Order of the Board

Alice Tso Mun Wai

Company Secretary

Hong Kong, 15 March 2005

As at the date of this announcesnent, the executive directors of the Company are Messrs Larry Yung Chi Kin
(Chairman), Henry Fan Hung Ling, Vernon Francis Moore, Peter Lee Chung Hing, Norman Yuen Kee Toug,
Yao finrong, Chang Zhenming, Li Shilin, Carl Yung Ming fie and Liv Jifu; the non-executive directors of the
Company are Messrs Willie Chang, André Desmarais and Peter Kruyt (alternate director to Mr, André
Desmarais); and the independent non-executive directors of the Company are Messrs Humilton Ho Hawu Hay,
Alexander Reid Hamilton, Hansen Lol Chung Hon and Norman Ho Hau Chong.
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CIIC ARG
CITIC Pacific Limited

FREEERRAA

{incorpnrated in Hong Kong with limited liabiiiy}

(Stack Code: 267)
CONNECTED TRANSACTION

VARIATION ARRANGEMENT IN RELATION TO
JIANGSU LIGANG ELECTRIC POWER COMPANY LIMITED

10 the other JV Shareholders.

of the Listing Rules.

The Dircctors snnounce that on 28 Fehruary 2005, Sunspark, a whally owaed subsidiary of the Company. entered into the Apreement with other JV Sharcholdess, pursuant to which Sunspark and other JV
Shareholders have agreed to the Varistion Arrangement in relatidn fo the JV Contract and Acticles in consideration of Sunspark puying the Conipensation of RMBS(H) million (approximulely HK$470 million)

Wuxi Power {one of the JV Sharcholders) und its holding company urc substuntial shurchotders of ceriain mbud-.mm of the Company. Aunnluq.ly Wuxi Power is ,x cmmu:luJ persan of the Company. SDIC
(another JV Shareholder) is ¢ connccied person of the Company due o its xubstantisl interest held in a sub
Pursuant to the Listing Rules, as cach of the applicable Percentage Ratios is less thap 2.5%, the Agreement is on\y subject to announcement and rcpumng rcqmrcmen!s and does not require the approval of the
independent sharcholders of the Company. Details of the Agreement is accardingly disclosed in this announcemeat and will be disclosed in the Campany's forthcoming annual report pursuant to Rule [4A.45

y of ihe Campany. Hence. the A te

for the Company.

DETAILS OF THE AGREEMENT
Date: 28 February 2005

Parties: Sunspark as one of the JV Sharchoiders, an investmeat holding company and a wholly

owned subsidiary of the Company;

Sunburst as ane of the JV Shareholders (on behalf of itself and another IV Sharcholder,
namely SDIC), a company ia which the Company cwns a 65% sharcholding interest;

Jiangsu Provincial Invesiment as ane of the V Sharcholders; and
Wuxi Power as one of the JV Shareholders.

Wuxi Power and its holding company are subsiential sharcholders of certain subsidiaries of the Company.
Therefore, Wuxi Power is als0 2 connected person of the Campaay, SDIC is 1 connceted person of the
Company due to its substential interest held in a subsidiary of the Company. The Directors confirm thut
to the best of their knowledge, information and beliel having made all reasonable enquirics, Jiangsu
Provincial lnvestment is independeat of, and nol connccted wilh the directors, chief cxecutive, substaniial
thareholders of the Company and its subsidiarics. or any of their respective uasociales.

Vartation to the JV Contract and Articles

The Joint Venture is a Sino-foreign equity joint venture established in the PRC on 11 Janwary 1989 with
a terin of 30 years commenCing from the date of its establistuneal, The Joini Venture (us o tota
investment of RMBS,133,670,.000 (approximately HK34.825,645,800). The repisiered capital of the
Joint Yenture is RhiB1,1§5,265,000 (approximately HKS$1,085,949,100), which is beneficially owned as
10 56.31% by Suaspark, as 10 13.42% by Sunburst, as 10 12.77% by SDIC, as to §.74% by Jiangsu
Provincial lnvestment and es 10 8.74% by Wuxi Power. Such registered capilal has been fully contributed
by the JV Sharcholders in proportion to their cespective equity interest in the Joint Yenture. The Joint
Venture is principally engaped in the business of building, operatinn and management of a power plant
in Ligang Town, Jiangyin Municipality, Jiangsu Province. The profit sharing ratio of the Joint Venture is
the same as the capital contribution ratio of the JV Shareholders,

For the year ended 31 December 2003, Ihe audited nei profit before and afier taxation and extraordinary
items of the Joint Venture was zpproximately RMB596 million (upproximately HKSS60 miHion) and
RMB528 miltion (approximately HKS456 million) respectively, For the year ended 31 December 2004,
the unaudited net profit before and after 1axation and extraordinary items of the Joint Venture was
l’I);:t'ulunmely RMB667 million (approximately HK$627 million) and RMB538 million (approximately

K3$525 million) respectively. As at 31 December 2004, the unzudited nct asset vatue of the Joint
Venture was approximaiely RMB1.674 million {approximatety HK${,574 miltion),

Phase I comprises two generaling units with iastalled capucity of 350MW each and Phusc |1 comprises
twa generating units with installed capacity of 3SOMW cuch. The Phasc 1 and Phase 1! cammenced
commercial operation in 1993 and 1998 respectively.

The JV Contract and Artickes stipulate that Sunspark and the Joint Venture have 1o transler to the other
JV Shareholders at nil consideration all their rights and benclits in Phase 1 upun the expiry of a | 5-ycur
period afier the commencement of their commercial operition dud Phase 11 upon the expiry vf u 20-year
peciod after the of their { operation.

Under the Variation Arrangement, the terms of the Joint Venture stiall he wmended in sccordunce with
the requirements under the Law of the PRC on Sina-fuseign Bguity Joint Veaiures aed all those provisions
of the JV Contract and Articles that stipulate the aforesaid transfers of ulb the rights and beaefits ia
Phase 1 and Phase 1l at nil consideratinn shall cease (o have cifeet and shall be wodified so that:

(8)  Sunspark and (he Joint Veniure will no longer be requircd to etfect the uforessid transfees; and

(b) the terms of the JV Contract and Articles shall be chunged to a long term joint venture ia
accordance with the requirements of the Law of the PRC on Sino-forcign Equity Joing Ventures,

Compensation

The aggregate Compensation of RMBS00 million (appronimately HK$470 million) shall be paid by
Sunspark in cash 10 Sunburst (as 1o approximatcly RMB 153.8 miltion (approsimatcly HK$144.6 million)),
SDIC {as to approximately RMBI46.2 million (approximutely HHK$137.4 million)y, Jiangsu Pruvincial
Invesiment (as to RMB 100 million (approximately HK$94 miilion)) and Wuxi Power (us to RMBI100
miliion (2pproximately HK$94 miition)), which will approximataly be in proportion to their respective
equity interests in the Joiat Venture.

The Compensation was determined after arm's length negotintian between Sunspark and all other JV
Shareholders with reference to the aggregate pest profits and profit potentials of Phase | and Phase {1
and the aggregate unaudited baok values of Phase | aad the Phase 11 of RMB1.674 million (approximately
HK$1.574 million). The Compensation will be funded by the internal resources of the Company.

Implementation of the Varlation Arrangement
The Varistion Arrangement i3 subject 1o goveramental approval and will be implemented by way of
formal agreement to amend the JV Contract and Articles.

REASONS AND BENEFITS FOR THE VARIATION ARRKANCEMENT

The Company's long lerm objective remains to devefop a farge diversificd business Tocusing on
infrastructure, which inctudes, among others, power generation. The Variation Arrangement represents u
good opportunity for the Group to enhance its power business in the PRC, and the siubility and quality
of the long term profitability of the Group. The Dircctors {including the indupendent non-cxeculive
Directors) are of the view that the (erms of the Agreement are nurmal commercist ferms, and are (air
and reasonable and in the interest of the sharcholders of the Campany as a whole.

INFORMATION ON THE COMPANY AND OTHER JV SHAREHOLDERS

The principal businesses of the Ccmpnny comprise the provision of basic infrastructure in Hong Koeng
and the PRC including powér generalion. communications, aviation and civil inlrastcuctere and (he
manufacturing of special sieel, marketing und distribution of motor vehicles and consumer products and
property investmenl and developnient. The principal business of Sunburst, Jizngsu Provincial Investment,
SDIC and Wuxi Power is investment holding.

GENERAL

Wuxi Power and its holding compaay are substantial shareholders of certain subsidiaries of the Company.
Accordingly, Wuxi Power is 2 coanected persan of the Company. SDIC is a connecied person of the
Company due (0 its substantial interest held in g subsidiary of the Company. Hence, the Agreement
constitules a connected transaction for the Company under the Listiag Rules. Pursuant o the Listing
Rules, as each of the applicable Percentage Ratios is fess than 2.5%, the Agreement is only subject (o
announcement and reporting requirements and does nol require the approval of the indepeadent
sharcholders of the Company. The Agreement is accordingly disclosed in this announcement and will be
disclosed in the Compuny's Torthcaming annual report pursuant to Rule 14A.45 of the Listing Rules.

DEFINITIONS

1 this announcement, the following expressions huve the meanings set oul below, unless the context
otherwise requires:

“Agrecmen(” the agreemeal-in-principle dated 28 February 2005 between the JV
Shareholders, pursuant 1o which the JV Shareholders have agreed (o
the Vuriation Arrangement in considecation of Sunspark paying the
Compensution 1o the other JV Sharcholders:

“associate(s)”, “connccted
person(s)” aud “substantial
rharchodern(s)

cuch of which has the meaning ascribed (o it under the Listing Rules;

“Company” CITIC Pacific Limited. a company incorporaied in Hong Kong whose

shares are fisicd on the Siock Exchange;

“Compensation™ RMB300 million (approximately HK$470 million), being the aggregate
compensation payable by Sunspark uader the Agreement to the other

IV Sharcholders for the Variation Arrangement;

“Director{s)" director(s) of the Company;

al Dnvestment”

“Jiangsu Provia Jiangsy Proviacial iavesimenl & Munagement Corporation jidg 8

20T M ) B GT (L 2Y o) L an emierprise established in the PRC:

Jh‘mpu Ligang Electric Power Company Limited L B ¥ 8 T /1 4
B2 B, which is a Sino-foreign equity joint venture established in

“Jaint Venture”

the PRC

“JV Contract and Articles™ the existing joint venture contract and acticles of the Joint Vesture:

“JV Starcholders™ the benelicial owners of equity interest in the Joint Venture (i.e.
Sunspark, Sunburst, Jiangsu Provincial tavestment, SDIC and Wuoxi

Power). and a "]V Sharcholder™ meuns any one of them:
“Listing Rules” The Rules Governing the Listing of Securitics on the Stock Exchange:
“Pescuntage Rutios” fis the meaning setoout in Rele 14A 4U010) of the Listing Rules;

“Phase 7 the two gencrating units of the phase onc power plant of the Joint

Venture;

“Phiase 117 the 1wo generaling units of the phase two puwer plaat of the Joint
Venture:

"PRC™ People’s Republic of China;

“RMB8" Renminbi, the lawflul currency of the PRC;

“soIc SDIC Cleciric Power Co. ¥ {4 W /) 22 1], an enterprise established

in the PRC:
The Stock Exchange of Hong Kony Limited:

Sunburst Encrzy Development Company Limited HAMENBH

B2 al, an enterprise established in the PRC:

Sun ack Power [nvestment Company Limited i Z R A B KA R
fp a company incorporated in Hung Kong with limited (iability,

whxch is o wholly owne

“Stock Exchunge™
“Sunburst™

“Sunspurk™

subsidiary of the Company:

“Varimion Arcangement™ 1he variation to the JV Contract and Articles contemplated under the
Agrecement, the principal teems of which ore set out in this

announcement; and

Wuxi Local Electric Power Company M W F R 51 2 8, an
enterprise estublished in the PRC.

(The cxchunge rute of Rewminhi o Hong Kang dollars used in this Announcement is RMB1.0 = HK30.94.)

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

“Wusxi Power”

Hang Kong, 7 March 2005

As ar the date of this annauncemeni, the executive directors of the Company are Messrs Larry Yung Chi
Kin (Chairman), Henry Fan Hung Ling, Vernon Francls Moore, Peter Leé Chung Hing, Norman Yuen
Kee Tong, Yau Jincuny, Chang Zhenming, Li Shitin, Carl Yung Ming Jie and Liu Jifu; the non-executive
directors of the Company are Messrs Willie Chang, Andrd Desmarais and Peter Kruyt {alternate director
to Mr. André Desmarais): and the independent non-executive directors of the Company are Messrs

_ Hamilion Ho Hau Huy. Alexander Reid Hamilion, Hansen Lot Chung Hou and Norman Ho Hau Chong.

Bt e
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CITIC PACIFIC

CITIC Pacific Limited )

FHEEARAR

) ({ncorporated in Hong Kong with limited liability)
{Stock Code: 267)
CONNECTED TRANSACTION

ACQUISITION OF INTEREST IN
WAL-MART EAST CHINA STORES CO., LTD.

The Direciors announce that on 11 March 2005, the Purchaser, 2 wholly owned subsidiary of CITIC Pacific, entered into the Acquisition Agreement with the Yendor, pursuaal to which the Purchasec has
Company at a consideration of US$3,580.000 (approximatety HK$27,924,000). The JV Company is & sino-foreign

conditionally agreed to scquire from the Veador a 35% equity inlerest in the IV
venture established in the PRC ond is engaged in hypermarket business in the PRC. Prior 1o completi
cepital structuse same as the one immediately prior to the said conversion.

The Vendor is wholly-owned by CITiC Group, which is & subsiantial shareholder ofthe Company. Accordingly, the Vendor is o connected person of the Company and (he A
transoction for the Company under the Listing Rules. Pursuant ta the Listing Rules, as cach of the applicabie Percentage Ratios is less than 2.5%., the Acquisition is only subjecl (o ennouncement and reporting

requirementa and docs nol require the approval of the independent shareholders of the Company. Details of the Acquisition is accordingly disclosed in this

Compsny's forthcoming annual report pursuant to Rule 14A.45 of the Listing Rules.

ion of the Acquisition, the IV Company will be converted into a wholly foreign owned en(expeﬂse with a

ity joint

constitutes &

and witl be in the

By an announcement dated 21 Janusry 2008, the Company announced that it was in discussions with

CITIC Group 1o scquice its 35% ejuily interest in the JV Company. As a result ol such discussions, the

Acquisition Agreement was entered inlo on 11 March 2005. .

DETAILS-OF THE ACQUISITION AGREEMENT

ee: {1 March 200S

Parties: the Vendor as setler, a wholly owned subsidiary of CITIC Group. Since CITIC Group
is & substantial shareholder of an approximately 29% interest in the Company. the
¥endor is a connected person of the Company; and
the Purchaser as purchaser, a wholly owned subsidiary of the Company, which has
carried no business other than the entering into of the Acquisition Agrecment.

Assels {0 be Acquired

. 5% equiry interest in the JV Company

The JV Company was established on 15 Oclober 2003 as a sino-Toreign cquity joint venture in the PRC

with a term of Ogenn commencing from its date of establishment. The (o1al investment of the JY

Company 18 US$23 million. The registered capital of <he JV Company is US$9.7 million, which is

owned and fully contributed as to 35% by the Vendor and as 10 65% by Wal-Mar( Chinu. The Directors

confirm that 10 the best of their kaowledge, information and belief having mude il reusonable enyuirics,

i | is i dent of, and not d with the directors,

Wal-Man China and its uliimatz benefi wner i p
chiel executive, substantial shareholders of the Company end its subsidiarics, or any of their respective
- associates.
For the year ended 3| December 2003, the sudited net profits before and aller 1axation of the JV
Company were both nil. For the year ended 31 December 2004, (he unaudited nel losses before and after
taxetion of the JV Company were both approximately RMB1Q million (approximately HK$9 miflion).
As st 31 December 200:. the unaudited net asset of the JV Compeny was approximately RMB70 million
(approximately HK$66 million). .
As set out in the paragraph headed “Information on the JV Company” below, prior 1o cuompletion of the
Acquisition, the }V Company will be coaverted into o wholly foreign owned enterprise with a capital
slruclure same as the one Immodiately prior 1o the sald converaion, Under the joint venture controct and
the articles of association of the JV Company 2s amended. any transfer of (he cquity interest in the JV
Company is subject Lo the pre-emplive right of the shareholders of the JV Company and (he approval of
the PRC government. On the date of the Acquisition Agrecment, Wal-Mart Chinu cantirimed [0 waive ity
pre-emptive right in acquiring the Sale Shares,
Considerstion Poyable under the Acqulsition Agreement
The purchase price of US53.580.000 (approximately HK$27.924,000) puysble in cash by the Purchaser
for lZu Acquisitlon was determined after arm's length negotiation between (he Vendos and the Purchaser
with reference 1o the registered caplial contribution from the Vendaor to the JV Compuny of US$3,195,000
(nrprexlml(ely HK$26,481,000), plus the cost of fund (being the funding cost vl CITIC Group in
relation 10 the deployment of its (unds regarding the J¥ Company). The said ﬁurchasc price will be paid
in full upon cempletion, and will be funded by the internal resources of the Compuny. Suve for the
payment of the purchaae price, the Acguisition Agreement does not impose any capital commitment on
the part of the Purchaser.
CONDITION TO COMPLETION OF THE ACQUISITION AGREEMENT
Compl of the Acquisition Agi will proceed after the following conditions are fuifidied:
, {8} __ the obtaining of all necessary approvais from the relevant authorities of the PRC: the production
| " to the Purchaser of evidence (o its satisfaction that the registration of the transier of the Sale
Shares with the relevant industry snd commerce bureau of the PRC having been duly completed:
and
* {b) - “the obtalning of the resolution of the board of directoars of the §V Company unanimously approving
the transfer of the Sale Shares (0 the Purchaser.
(Af the above coaditions are not fulfitled (or waived by the Purchaser) within 12 months from the date of
the Acquisition Agreement (or such later dale o5 mey be agreed between the Purchaser and the Vendor),
the Acquisition Agreement may be tecminated by either party without any liability 1o the other party.
Compl, of the Acquisition Agi
waiver by the Purchaser) of the above conditions.
INFORMATION ON THE JV COMPANY
After signing the Acquisition Agreement, the Purchaser and Wal-Mart China (the other shaccholder of
the JV Company) will enter into the Ameadment to §V Conltract and the Amendment Lo IV Articles 1o
' convert the JV Company from e sino-foreign equily joint venture enterprise into a wholly foreign owned
enterprise Fr‘mr 1o the completion of the Acquisition. The said conversion wilh not aifect the capilal
structure of the JV Company nor require any conlribution 1o the registered capital of the JV Company.
As 3¢t out above, completion of the Acquisition will be conditional upon, among uther Lhings, oblaining
all the necedsary approvals from the relevant PRC authorities, The principal tcrms of the joint venture
contract and the erticles of association of the IV Company as smended by the aforesaid amendments are
as follows:~
Business of the JV
Company .
Registered capinat

hypermarket business (including ng:ncy. and consignment sale and
warehouse membership salte)

US$9,700,000 (owned as to 35%, i.e. US53,395.000, by ihe Purchaser and
as to 85 US§$6.305.000, by Wal-Mart China)}

US$23,000,000. {1 is agreed that any further {unding need of the JV
Company will be satisfied by methods 10 be agreed by the parties, including
bank financing to be obtained by the 3V Company or louns from the
shareholders.

In the event either of the Purchaser or Wal-Mart China wishes (o transfer

Total investment

Right of Pre-emption

past of of the whole of fts equily interest in the JV Company ta a third -

party, the other pany shalf have a pre-emptive right o purchase such equity
interest on the same (erm as those offered to such hird party.

Management

The board of directors of the JV Company compriscs 9 directors. 3 directors

shall be oppointed by the Purchaser and 6 directors shald be appoinled by

Wal-Mart &\inn. The Chairman shall be appointed by Wal-Mart China.
Term  _... The term of the J¥ Company is 30 years commencing on 15 Oclober 2003.

No less than 6 months before the expiration of the term, with the unanimous
consent of the pacties, the board of the JV Company may apply to the
tolevaat PRC autherities for en extension of (he term of the J¥ Company.

will 1ake place on the tenth Business Day after fulfilment (or |

“Wal-Mart China"

REASONS AND BENEFIT OF ACQUISITION OF THE J¥ COMPANY

The Company's Iong term objective remains to develop a large diversified business including distribution
of consumer products. The acquisition of interest in the JV Company represents a good opportunity for
the Company to expand its marketing and distribution business in the PRC. It will aiso bring aynergies
(o the Company's propecty develapment business in the PRC. The Directors (including the independent
aon-cxeculive Direciors) are of the view that the terms of the Acquisition Agreement are normal
corr;]mcrcinl terms, and are f2ir and reasonable and in the interest of the sharcholders of the Compeny as
a whole.

INFORMATION ON CITIC GROUP AND THE COMPANY

The principal businesses of CITIC Group comprise finance, industry and other services. The principal
businesses of CITIC Pacific comprise the pravision of basic infrastructure in Hong Korg and the PRC
including power g i icati aviation and civil infrastructure and the manufactyring of
special steel, distribution of motor vehicles and consumer products and property investment and
development.

GENERAL

The Vendor is wholly owned by CITIC Group, which is a substantial shareholder of the Company.
Accordingly, the Vendor is 2 coreccicd person af the Company, and the Acquisitian coastitutes a
connected transaction for the Company under the Listing Rules. Pursuanl to the Listing Rules, 23 each
of the applicable Percentage Ratios is less than 2.5%, the Acquisition is only subject (o announcement
end reporting requirements and does not require the approv;il of the independent shareholders of the
Company. The Acquisition is accordingly disclosed in this announcement and will be disclosed in the
Company's forthcoming ennual report pursuant to Rule [4A.45 of the Listing Rules.

DEFINITIONS

in this arnouncemeni, the following expressions have the meanings set out below, unless the context
otherwise requires:

“Acquisition”

the acquisition of the Sale Shares contemplated under the Acquisition
Agreement;

the equity transfer contract dated 11 March 2005 between the Purchaler
and the Vendor, pursuant to which the Purchaser has conditionally agreed
10 acquire from the Vendor the Sale Shares;

the amendiment 10 the articles of nssociation of the IV Company to be
entered into by the Purchaser and Wal-Mart China after signing the
Acquisilivn Agreement (o convers the JV Company from o sino-(oreign
equily juint venture inlo o wholly forcign owned cnterprise:

“Acguisition Agreement”

“Amendment 1o JV Articles”

“Amendment (o JV Contreet” Lhe umendmeat o the joinl venture contract of the JV Company 10 be
entered in1o by the Purchaser and Wal-Mart China after signing the
Acquisilion Agreement to converl the JV Company from a sino-foreign
equity joint venture inlo & whally foreign owned enterpriae;

“associate(s)”, “cannected cach of which has the meaning ascribed 1o it under the Listing Rules:
person(s)” and “substantial

sharcholder(s)”

“Busincss Day™ a day on which baaks in Beijing ss wetl as in Hong Kong open for

business generally;

CITIC Graup 1 & H i @ % &), a corporalion esiablished under the
laws of the PRCy

CITIC Pacific Limited, a company incorporated in Hong Kong whose

“CITIC Group™

“CITIC Pacific” or

“the Company" shares are listed on the Stock Exchange;
“Director(s)" director(s) of the Company;
“HKS" Hong Kong DoHer, (he lawful currency of Hong Kong;
“JV Company" Wul-Marl East China Swores Co,, LAX BB EXRFR AR T,

currenily a sino-foreign equity joint venture established in 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:
Peaplc’s Republic of China;

Sky Rich Investments Lid.if B £t ¥ #7 R 42 &, a company incorporated
in the British Virgia Islands with limited liability:

Renminbi, the lawful currency of the PRC;

8 35% equity inlerest in the registered capital of the JV Company:
The Stock Exchange of Hong Kong Limited:

United States Dollar, the lawful cuscency of the United States;

CITIC Trust & lavestment Co., Lid. P HBR R AR RE 27,
a corporation established under the laws of the PRC; and

Wal-Mart (China) Invesimeni Co.. Lid. E RE(RPEI)REHFBLH.
the exchange rates used in shis Announcemens are RMBI.0= HKS$0.9¢4 and

“Listing Rules”
“Percentage Ratios”
“PRC™

“Purchaser”

“RM8"

“Sele Shares™
“Stock Exchange”
“Uss”

“Vendor™

{For reference only,
US31.0=1K§7.8)

By Order of the Board
CITIC Pacific Limited
Alice Tso Mun Wai
Company Secretary
Hong Koag. 14 Merch 2005

As at the date of this announcement, the executive direciors of the Company are Messrs Larry Yung Chi
Kin {Chairman), Henry Fan Hung Ling, Vernon Francis Moore, Peter Lee Chung Hing, Norman Yuen
Kee Tong, Yae Jinrong, Chang thmi"i‘ Li Shitin, Carl Yung Ming Jie and Liu Jifu; the non-executive
direciors of the Company are Messrs Willie Chang, André Desmarais and Peter Kruyt (alternate direcior
to Mr. André Desmarais); and the independent non-executive directors of the Company are Messrs
Hamilton Ho Hau Hay, Alexander Reid Hamilion, Hansen Lok Chung Hon and Norman He Hau Chong.




