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Date : 25th January, 2006

__"'"‘
St and s Conisi \\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\

Division of Corporate Finance

Office of International Corporate Fina.
Room 3045 (stop 3-4)

Judiciary Plaza

450 Fifth Street, N.-W.

Washington D.C. 20549 e
US.A. 3

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 December 23, 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.

St

Thank you for your attention. DT

[ER

Yours faithfully, FEB 01 2006
For and on behalf of R
CITIC PACIFIC LIMITED AR A

A ¢
Alicf;,< J‘so N ())G
Company Secretary o

Encl.
AT/wy/LTR-2573




Exemption No. 82-5232

Annexure

CITIC Pacific Limited

List of Information that the Company since December 23. 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

(i11) distributed or was required to distribute to the holders of the securities of the
Company

1. Document : Announcement of the resolutions passed by the shareholders of Daye
Special Steel Co., Ltd. (“Daye”) (a subsidiary of CITIC Pacific Limited
incorporated in the People’s Republic of China) to approve the proposal on the
utilization of surplus reserve and capital reserve to set off losses (only available in
Chinese)

Date : December 30, 2005
Entity Requiring Item : HKSE (pursuant to the Rules Governing the Listing of
Securities on the HKSE (“HKSE Listing Rules™))

2. Document : First reminder to the shareholders of Daye regarding the
shareholders’ meeting to be held on January 12, 2006 for considering the proposal
of converting non freely transferable shares of Daye into freely transferable shares
of Daye (“Daye Share Reform Plan”) (only available in Chinese)

Date : January 4, 2006
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)

3. Document : Monthly Return on Movement of Listed Equity Securities
Date : January 6, 2006
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)

4. Document : Announcement on the fulfillment of the undertakings in respect of the
Daye Share Reform Plan (only available in Chinese)
Date : January 9, 2006
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)



10.

11.

Document : Second reminder to the shareholders of Daye regarding the
shareholders’ meeting to be held on January 12, 2006 for considering the Daye
Share Reform Plan (only available in Chinese)

Date : January 10, 2006

Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)

Document : Announcement of the resolutions passed by the shareholders of Daye
to approve the Daye Share Reform Plan (only available in Chinese)

Date : January 12, 2006 _

Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)

Document : Return of Allotments
Date : January 12, 2006
Entity Requiring Item : Hong Kong Companies Registry

Document : Press Announcement regarding :-

- Discloseable Transaction — Establishment of Joint Ventures in relation to the
Shanghai Shipyard Land Development Project

- Connected and Discloseable Transaction — Disposal of Entire 50% Interest in
Festival Walk

Date : January 20, 2006

Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)

Document : Announcement of resolutions passed by the directors of Daye
regarding the proposal for the change of directors, subject to shareholders’
approval (only available in Chinese)

Date : January 24, 2006

Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)

Document : Announcement of the resolutions passed by the supervisory
committee of Daye regarding the proposal for the change of supervisor, subject to
shareholders’ approval (only available in Chinese)

Date : January 24, 2006

Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)

Document : Notice for convening a shareholders’ meeting of Daye to approve the
change of directors and supervisor (only available in Chinese)

Date : January 24, 2006

Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)



12. Document : Warning announcement on Daye’s profits (only available in Chinese)
Date : January 24, 2006
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)

13. Document : Announcement of the commencement of implementation of the Daye
Share Reform Plan (only available in Chinese)
Date : January 24, 2006
Entity Requiring Item : HKSE (pursuant to HKSE Listing Rules)
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FORM 1

Monthly Return On Movement of Listed Equity Securities
For the month ended _31st December, 2005

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

From: _ CITIC Pacific Limited
(Name of Company)
Alice Tso Mun Wai Tel No.- 2820-2111
(Name of Responsible Official)
Date: ___ 6th January, 2006
(A) Information on Types of Listed Equity Sceuritics :
(please tick wherever applicablc)
1. Ordinary shares : . 2. Preference shares :
Q( Other classes of sharcs please specify : shares
4. Warrants : please specify :
(B) Movement in Authorised Share Capital:
No. of msdinaax shares/
PLesresxHRmeX Par Value Authorised Share Capital
oibeccinssosof shares (HKS) (HK$)
Balance at close
of prCCding month 3 A OOO, 000 . 000 0.40 1 . 200 . 000 . 000
Increase/(Decrease)
(EGM approval date): - _— _—
)
Balance at close 3,000,000,000 0.40 1,200,000,000
of the month =sz== ,
(C) Movement in Issued Share Capital:
No. of No. of Preference No. of other
OrHnawx shares shares classes of shares
Balance at close )
of preceding month: 2,192,820,160 - ——
Increase/@ecrease) . L
during the month 100,000 :
Balance at close 2,192,920,160 - —

of the month :

A2



(D) Dctails of Movement @
* pleasc delete and insert *N/A® wherever inapplicable

—

TYPE OF SECURITIES IN MOVEMENT DURING SECURITIES IN {IN NO. OF NEW
SECURITIES ISSUE AT CLOSE THE MONTH ISSUE AT SHARES ARISING
OF PRECEDING - CLOSE OF THE |THEREFROM
MONTH MONTH
SHARE OPTIONS* No. of Options | Granted JExcrcised| Cancelled | No. of Options
Type
CITIC Pacific
1 phare,ppgentiye 8,900,000 [ - - - 8,900,000 Nil
Exercise price:
Hxs 18.20 .
CITIC Pacif iq:J
2~S§E'are2£88ent1 € 11,070,000 - 100,000 -—- 10,970,000 100,000
Xercise pncc:
Hrs 19.90
WARRANTS* Nominal Value | ° Excrcised Nominal Value
Date of Expiry y/a (HKS) (HKS) (HKS) f\)
1.
Subscription price:
HKS
2.
Subscription price:
HKS
CONVERTIBLES* Converted
Class  N/A Units (Units) Units
Coavertible price:
HKS
OTHER ISSUES OF
SHARES* N/A
Rights Issue. Price : Issuc and allotment Date :
Placing Pricc : Issuc and allotment Date:
Bonus Issue Issuc and allotment Date: IS
Scrip Dividend Issuc and allottnent Date : A
Repurchase of share Canccliation Date :
Redemption of share Redemption Date :
JConsideration issue | Price: Issue and allotment Date :
Others Price: Issue and allotment Date :
(please specify)
Total No. of erdinary sharcslpreference shareslotherclasses-of-shares— 100.000
increascd/{(deereased-during the month; *
Authorised Signatory:
Remarks :
-
. b b
Name : Alice Tso Mun Wai
Title : Company Secretary
Note: '

All information contained ia this formn may be reproduced and provided (o other infommation vendors or users of market

data at the sole discretion of the Stock Exchange without prior notification to the company/issuer.
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Return of Allotments

_ (DTG 45(188) 3
I H BB ; : ;
Companies Registry {Companies Ordinance s. 45(1)) Form S C 1
C EEHXY Important Notes
* AKHIFESH (AERAM) -
HMRAEGABKYE - /X B i % Company Number
e Pl d th i tes bef leting this form.
PI:::: ;enant in ilaazioimganymg notes belore compieung tnis form 145656
1 AT 47 Company Name
CITIC Pacific Limited
HEREFTRAT
GENote7)2 4 ECBR 47 89 B ¥ 5% 25 5K H H#i Date or Period during which Shares were Allotted

(£ Note 8)

i From ETo
03 01 2006 03 01 2006
g DD A MM £ YYYY B DD B MM % YYYY
B 5 Be Y 8 £ 25 Totals of this Allotment
BEHE[ HE
Currency Amount

EBREZNFEH '

Total Nominal Amount Paid and Payable HKD 40,000.00

ESRE&NBEALAR (B5A() . 5B(a)K]

Total Premium Amount Paid and Payable [Sections 5A(a) + 5B (a)] HKD 1,780,000.00
AHERIBEEERQEH  RENEEERX R®EN w8
BE(BEFRAEEFLERE) Curency Amount
Cumulative Total of Paid-up Share Capital of the
Company since Incorporation (Including this HKD 877,208,064.00
Allotment but Excluding Premium) '

Your Receipt
Companies Registry
H.K.

(2% Note 3)

¥ 4 Name: CITIC Pacific Limited F1{ERERBA T

B AWK HE Presentor's Reference

UL R SR
1270172006 16:19:10

$th & Address: 32nd Floor, CITIC Tower, | Tim Mei Avenue,
Central, Hong Kong

55 Tel: 2820 2111

i | i 3k E-mail Address: -

i BR Reference:

FEIEAR 2/2004 (1B55]) (2004 £ 2 A)
Specification No. 2/2004 (Revision) (Feb. 2004)

4 B Fax: -

CR NO.:
Sh. Form.:

Receipt Ho.

TEFIDSICCITATO?r S b

Submizeion Ho.:

Hethod

223024436 /1
0145656
aC1

Amount{HED)

$1,780.00

Amount(HKD)



&%

Form

& Noté g B.

-

)

SC1

2 | # % Company Number

145656
5 ZEX{H2ERERE Details of this Allotment
A BHE&EFZ TSR Shares Allotted for Cash
BoEY FROCEREBORE | S8VNEH E#EEE
B4 B8] BHEE R TEE (BIFBRE) g | BB {EAZH
Class of Number | Nominal Value Amount Paid and Premiumon | Total Premium Paid
Shares of Shares | of Each Share| Payable on Each Share Each Share and Payable
Allotted (Including Premium)
B | e (@)
Paid Payable
Shares 100,000 HKDO0.40 HKD18.20 Nil HKD17.80 HKD1,780,000.00
FER & R4 B iR {4 Shares Allotted otherwise than in Cash
FREGFER
IR EEBRERSE FRVEBE |[SRFEEZER
B 5 BOEE FRAE{E (BEBHE) g} B & B A
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#&fT B (a)
Paid Payable
N/A
4+ Bl L3t (B)E B i i R E

(& Note 10)

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

N/A

AT M IAANA AT TN AN A A= ™ Ty

$H -~ FH Page2



. %% SC1 4 5 8 Company Number

Form 145656
6 X4 KR {3 E R Details of Allottee(s)
EHIRE S ERYKE
No. of Shares Allotted by Class
ﬁﬁ ;n ff@ Aﬁ%ss $5 Class | %] Class
Shares
Lawrence To Pao Yin, Polly| Block 1A, 22/F., 100,000
301 Victoria Road,
Hong Kong
EHIBOI B )
Total Shares Allotted by Class 100,000 Nil
-
% = Signed : l' (J "
.. ¥4 Name . Alice Tso Mun Wai H# Date ; 12th January, 2006
. #3 Dircctor, /$5 8 Secretary * HDD / AMM [/ ZEYYYY
.. SETEGE Delete whichever does not apply
M =H Page3

FAHSESBE D/9NNA (25T I170\4 4 9 FN



B32. NOTICES

Thr Srocl E:chanu of Hang Kan; Limired 1akes no responsibility for rhe contents of ihis
arisirig from or in relignce upon the whole or any part of the contents of this announcement.

Maniay, ey 2, 206 The Stndard

, makes no repr as to its accuracy or plel and expressly laim:

any Mablttey whatzagver for any lo‘u howsoever

CITIC PACIFIC :
CITIC Pacific Limited
PERERFRAA

(Incorporated In Hong Kong with limited liabiliry)

(Stock Code: 267) . : ' ’
DISCLOSEABLE TRANSACTION

ESTABLISHMENT OF JOINT VENTURES IN RELATION TO
THE SHANGHAI SHIPYARD LAND DEVELOPMENT PROJECT

CONNECTED

AND
DISCLOSEABLE TRANSACTION
DISPOSAL OF ENTIRE 50% INTEREST IN FESTIVAL WALK
ESTABLISHMENT OF JOINT VENTURES IN RELATION TO THE SRANGHAI SHIPYARD LAND DEVELOPMENT PROJECT

The Directors announce that on 20 January 2006, CITIC Pacific entered Into joInt venture agreements with the CSSC Eatended Group in relation to Phase 2 of the Shanghal Shipyard Land Developmem Project. On the same date, CITIC
Paciflc 2130 entered Into a framework agreement with CSSC n relation to Phase 3 of the Shanghai Shipyerd Lend Development Project, |

The Shanghet Shipyard Laté Development Projaet is a joint veniure between CITIC Pacific and the CSSC Bxiended Oroup whereby upon all of Phasea | 20d 2 being compieied, commercinl ‘premises, office premises, hotels, service
apsrtments and residentisl premises with a gross floor arca toalling 357,600 square metres will have been construcied on the Shanghai Shipyard Lond. Property No.1 and Property No,2 have a total site area of approximately 216,407
square metres and are focated in the new financial district of Lu Jia Zul In Shanghai, the PRC, and wers previousiy used us a shipyard, -

CITIC Pacific will hold a 49% interest in edch of the two jolnt venture companies, namely 1V No.t and IV No.2, formed far the purposes of Phase | and Phase 2 of the Shanghai Shlpyud Land Development ijncl Bach of IV Na.l lnd
IV No.2 will be managed by the goneral manager under the Jeadership of the respective board of directors and the general manager will be nominated by CITIC Pacific, JV No.1 and IV No.Z will be
endties 'of the Company,

¢ as jalnly

Under Phase | of the Shanghai Shipyard Land Development Project, CITIC Pacific made a total investment of US$139.512,604 (npproximately HK$1,088.198,311), comprisiag capital injection of US$78,633,485 (approximately
HK$613,341,183) and shareholders' toan of US360,879,119 (approximately HK$474,857,128), As n resplt, JV No.l was transformed from a lme-owned enterprise into a sinc-foreign equity jolnt venture company upon the lssue of a new
business licence to JV'No.l on 20 September 2005, .

Under Phase 2 of the Shanghai Shipyard Land Development Project, CTTIC Paciflc agreed to make a total investment of US$304,167,110 (approximately HK3$2,372,503,458), comprising Clplla] injection of US$213 331,300 (approximately
HKS$1,663,584,140) and shareholders' loan of not teas than \JS590,833.810 (approximately HK$708,519,318),

Subject to the signing of the formal jc\m ventute agrecments for IV No,3, CITIC Paclfic 1m=nds to hold a 49% Interest in JV No,3 to be fermed lor zhe purpose of Phase 3 of the Sbmgjul Shipyard Lend Development Project, adding a site

area ‘of 34,973 square metres (being the area of Property No.3) for the development of office premises with e gross floor area tcullmx 259 700 square metres to the Shanghal Shipyard Land Development Praject. The totsl inveaimont
amount of JV No.3 13 expected to be approxlmately US$923 million (approximately HK$7,199 million), IV No.3 will be d for a5 s jointly lled entity of the Company,

The entry into the joint venture agreements In relation to IV No. | did not constitute & notifiable transaction undet Chapter 14 of the Listing Rules by itself. When cmc Pacifle entered into the IV Docum:nu releting 10 IV No.2 and JV
No.3 on 20 January 2006, the entry into the jutm venture agreementr in respect of JV No,1, JV No.2 and JV No.3 are aggregated for the purpose ol
which exceed §% and therefore

p tatios pursuant o Rule 14.04(% of lhe Listing Rules
for CITIC Pncmc under Chepter 14 of the Listing Rules and-is subject to the ms:)o:uu rcqmmnenn of i Chnpm 14 of the Listing Rules,
DISPFOSAL OF ENT[RE $0% INTEREST IN FESTIVAL WALK

The Directors furiher announce that on 20 January 2006, Newmarket, 8 wholly-owned subsidisry of CITIC Pacific, CITIC Paclfic, Swire Properties and Swire Pacific entered inm the Disposal Agrcemcm tor \he disposal of the Group's
entire 50% interest in Pémivel Walk for & consideration of HK$6,120 million (subject to completion adjustment),

Swlire Pacific is » substantial sharcholder of a subsidiary of CITIC Pac!fic. Swire Properties i u its wholly-owned lubndmry Swnre Pmﬂc and Swire Propen(cn are Lhcrefcre connected persons of CITIC P-cmc The applicable percentage
ratios computed p\munm to Rule 14.04(9) of the Listing Rules for the Disposal exceed 5% dingly, the Disposal and

and i 1 * approval requl of Chapter 144 of the Listing Rules knd the dl:clc:ure reqifrements of Ch nler 14 of the Listing Rulee.
Application will be made to the Stock Exchange for a waiver from strict’ pi wiin the req to hold a il
nccordsnce with Rule 14A.43 of the Llsting Rules,

REASONS AND BENEFITS

of CITIC Pacific and i3 subject 1o the reporting, announcement

‘ meeting to apptove the Disposal on the basis of a written jndepondent sharcholders® approval glven in

CITIC Prclfic’s business is increasingly focused in the PRC, Its strategy is to focus more on PRC investments in which the Group plays an active management role and to divest some of its more passive lavesiments. The Board connderl
that the establishments of JV No.1, JV No.2 and JV No.3 are In tho best interests of the Group because it provides an opportunity for the Group to further expand its property development and investment business at a prime location in the
PRC, The proceeds of the Disposal will strengthen the Group's flnancial position for expanding its property investments in the PRC, In particular, part of the proceeds of the Disposal can be used for financing the Group's investments in
the Shanghai Shipyard Land Develapment Project in which CITIC Pacific will play an unve management role. The Group's investment in the Shanghai Shipyerd Land Devolopment Project u\d the Disposal arc not inter~conditional.
CIRCULAR TO SHAREHOLDERS

A composite circular containing details of the Shanghei Shipyerd Land Development Project, the particulars of the Disposal Agreement, a letter from the Independent board committes in relation to the Dupoul a valuation report in

relztion to Restival Walk and » letter from the independent financial edviser in relation 1o the Disposal, will be desparched 1o the sherebolders of CITIC. Pacific a soun as praciicable,
ESTABLISHMENT OF JOINT VENTURES IN RELATION TO THE SHANGHAI SHIPYARD LAND Parties: 1y CITIC Paciflc
DEVELOPMENT PROJECT (2) CSs¢C
The Directors announce that on 20 January 2006, CITIC Puciflc entered into joint venture sgreements with the CSSC (3) IVNol
Bxtended Group in relation to Phase 2 of the Shanghai Shipyard Land Development Project, On the same date, CITIC ) Zhong Chuan Finance P
Pecific also entered intd a framework agreement with CSSC in relation to Phase 3 of the Shunghhi Skipyard Lend (8) CSSC Complex Investment
Development Project.

Duration of operation:

The Shanghal Shipyard Land Development Project is 8 joint venture belwcen CITIC Pacific and the CSSC Bxtended
Croup whereby upen all of Phases | and 2 being office it botels, sorvice
spantments and residential premices with a gross floor ares totalling 557, 600 Bguarc mstres will bave been construeted
on the Shanghai Shipyard Lend. Property No.l and Properiy No.2 (excluding Property No.3) have a site ares of
roximaiely 216,407 square metres and are {ocated in the new financial district of Lu Jia Zul, north of Chang Yi Lu

( & B&°), south of Huang Pu River (¥ M L), east of Pu Dong Nan Lu (M X W # ), west of Rong Cheng Lu (# &
B ) lo Shanghai, the PRC. and were previously used as a shipyard, In 2004, the master planning of the Shunghll
Shipyard Land was spproved by the relevant authorities to allow for office, commercial and hotel uses,

40 years from 28 June 2004 (subject to extension of & further period of 16 to 30 yeans to

be unanimously approved by, its board of directors at least six months prior to the expiry

of the said 40 years with approvel from the relevant PRC autharities)

Mainly the ton and
y services and | 4}

Scope of business;

of real property and provision of
y services (except brokerage services)

Property: The 1and forming part of the Shangha Shipyard Land numbered 2B2-1 and 2B2-2 with &
site area of approximately 35,123 squaro metres
US5160,476,500 (approximately HK$1,251,716,700) contributed as 10i~

. CITIC Pacific:
US$78,633.488 (approximetely HK$613,341,183) (49%)

CITIC Pacific will hold & 49% interest in each-of the two joint venturc companies, namely JV No.1 and JV No:2,
formed for the purposcs of Phase | and Phase 2 of the Shanghai Shipyard Land Development Project. Bach of IV No.1
and IV No.2 will be managed by the general manager under the leadership of the respecitve board of directors and the

general manager will be nominated by CITIC Pacific. JY No.! and JV No.2 will be scoounted for as joln(ly-conuolled
entities of the Company.

Reglstered oapital:

Subject to the signing of the formal }aim vepture sgeeements for JV No.3, CITIC Pacific intends to hold & 49% interest

in JV No.3 1o be formed for the purpose of Phass 3 of the Shanghai Shipyard Land Development Project, adding s site
area of 34,973 square metres (being the area of Property No.3) for development of office premises with a gross floor
aren totalling 289,700 square metres to the Shanghal Shipyard Land Development Project. JV No.3 il be accounted
for a3 & joinily-controlled entity of the Company.

PHASE 1 - CAPITAL INJECTION INTO JV NO.1

‘Pursuant to the IV No.i Documents lncluding the JV No.1 Capital Injection Agreement, JV Na.l Contract and JV No.l

[olh:1ef] .
US$73,677.987 {approximatcly HK3590,286,739) 47.158%)
. IV No.2:

RMB26.,000,000 (Appronmnlely HKSN 960 000) (1.598%) (10 bo lrnnsfem:d to
CS8C pursuant (o the 6 the 'V No2 asa

sino-foreign equity joint venture company)

. X . Zhong Chuan Finance:

Articles of Associstion which were sighed on 16 August 2005, sach of CSSC and CITIC Pacific made an additional 4 RMB12,000,000 (spproximately HK511,520,000) (0.922%)
capital injection into JV No,1 (which wea then & state-owned enterprise with regisered capitel of RMB50,000,000 H . CSSC Complex Investment:

(approximately HK$48,000,000) contributed by JV No.2, Zhong Chuan Finance and C5SC Complex Investment) in the v

amount of USSTS,$77,787 (approximately HKS$9O 286,739} in cash in RMB md US$78,633,485 (approximately
HK$613.341,183) in cash in USS resp y. IV No.l was i1 from d enterprise {nto a sino-
foreign equity joint venture company upen the hma of a new busiaesa licence to JV No.l on 20 September 2008,

Ta the bett knawledge af the Directors, befare the entry into the JV No.l Docuracats, IV No.1 had no aparetions other
than holding the land use right of Property No.1. JV No,1 has undergone a restructaring such that all assets and
indebtedness nad employees of 1V No.) were disposed cf. and el] labillties settied, except for (1) the assets relating to
Property No.i: (ii) the indehted arising from th removal and & lition works on Property No.1: and
{iii) the cost of obtatning the 1and use right in respect of Property No.1. Immediately after the restructuring, the book
value of the assets of JV No.1 is RMB2,163,855.329 and TV No.1 has ot generated any profits and has no accumulated

loss,
J¥ Ne.l Contract and JV No,1 Articies of Association
LsmE

Name of joint venture; R R A B2 H (Sheaghad Ruj Ming Real Propenty Co., Ltd.)
Date: 16 August 2005

Shareholders’ foan:

Total {nvestment:

s

RMB 12,000,000 (lyproxlmh!ely HK$11,520,000) (0.922%)
The following amounts were injected into JV No.t by
. €8s¢C .
US563.363,981 (approximetely HK$464,239,052) in RMB (S1%}
. CITIC Pacific

US560.879.119 (approximately HK$474,857,128) (49%)
US$481,429,500 (approximately HK$2,755,150,100)

of |

in the amount of US5264,719,600 (approximately HK$2,064,812,880) owed
by IV Nao.l 10 CSSC (aristng from the expenses incucrred by CSSC for the reesttlement,
removal and demolition works on Property No.l and obtaining the land use right in
respect ‘of Property No.! on behalf of the predecessor of JV No.i) will be repaid by.JV
No.1 from the r_egimmsd cepital of and the sharcholders loans in JV No.|
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. NOTICES B33

’ Board of directors and

Ru—u—ictio’n on transfer of  Transfer by say party of its interest In the registerad capital of JV No.l (except for any
reglstered capital: transfer from CITIC Pacifle ¢ it wholly awned subsidiary or any transfer from IV Nea.2,
o Zhong Chuan Finance and/or CSSC Complex lnvestment to CSSC) Is subject to the pron

emptive rights of the other parties
Board of directors and

‘The board of direciors of JV No.l comprises six members: three directors
management of IV No.t:

CITIC Pecifie Limited ~ Page 2

The aggregate amount of the total investment of IV No.1 and JV No.2 amounts to US$1.787,539,500 (uppraxlma ely‘

HKS$13,942,808,100). The aggregate amount of capital injecticn and the shareholders' loan made or to be madé by
CITIC Pacific into the two joint veature companies pursuant to the relevant JV Documents will smount to US$443,679,714
tepproaimately, HK$3,460,701,769), which was ot will be funded by latzeaal ;subject to 1

of the Disposal set out below, proceeds of the Disposal, and bank borrowings of the Group. Under the felsvant JV
the diff

" by
CITIC Pacific: and three dltectors nominated by CSSC, with the firet chal i

by CSSC and the first vice-chairman nomineted by CITIC Paclfic.

J¥ No.1 will be managed by the general manager under wne leadership of ihe board of

dlrectors of IY No, 1 The general manager of the JV No.1 will be nominated by CITIC
Pacific.

PHASE 2 ~ CAPITAL INJECTION INTQ JV NO.2

At present, 3V No.2 {a & company incorporated in the PRC wholly owned by CSSC whih regh\ered capital of
RMB124.000,000 (approximately HKS$119,040,000).

Punu,ml 10 the JV No.2 Capitsl Injaction Agreement, each of CSSC and CITIC Pacific ngrud to make an additional
capital injection into JV No.2 in the amount of U85§206,748,934 (npprcnmuely HKSI 612 641,68%) in cash in RMB
aod US$213,331,300 (appmumucly HK$1,663,984, MQ) in dash in USS resp ding 1o the
schedule set out bde'-

. CssC . CITIC Pacifie
L5t instsiment (within one month US365,340,430
from the lasue of the

business licence of TV No.2)

Amount equivalent to
US$52,717.621 in RMB

2nd.instaiment (within 12 months
from the iesue of the U55124,287,353 in RMB
business licence of JY No.2) {excluding the'1st inatelment of

. . US$52.717.621 in RMB)

3rd instzlment {within 24 months
from the issue of the
business licencs of IV Ro.2)

Amount equivalent to US$1 19,413,340

(excluding the 1at Instalment of
USSGS 340 ,430)

Amount equivalent to
US$29,743,960 in RMB
{excluding the st and 2nd

. instatment in & total amount of
US$197.004,974 in RMB)

US5$28,577,530
(excluding the 11t and 20d
instalment in & total amount of
US$184,753,770) -

Totat Amount equivalent to
US$208,748,934 in RMB

The performance of the obligations of the parties to the J¥ No.2 Capital [njection Agreement is conditional upon by 15
May 2006 or such later date as agreed between the parties, among other things:-

US5§213,331,300

the restrucuiting &f IV No.2 heving beers tompleted such that eil assets and indebtedness and employees of 3V
No.2 have besn disposed of, and all liabilities settled, excepl for-

- {i) e assers reisting vo Propervy No.2; (1i) the indahudnan arising from the resentlement, removal asd
demolition works on Property No.2; and (ili) cost of obtaining the land use right in' respect of Property

Noa2 (the, aggragate amount of (i), (i) and ({H) shall not exceed US5$620,749,200 (approximately
HK$4,841,843,760) (being the indebtedness owed by JV No.2 1o the CS38C Oroup), nd

v.he 1.998% interest in JY No,1 held by IV No.! 2 ahall be ransferred 10 CSSC as mcn us practicable nfter
the establishment of JV No.2 as a sino-foreign squity joint venture company:

due diligenee to the satiafaction of CITIC Pselfle;

all necnury spprovals, licences and registration from the relovant governmental Authomle; for the IV Neo.2
Docum:nu and the transactions coniemplated thereunder having been obtained.

To the best e( the Dlrestors' knowledge, before the entry into the JV No.2 Documents, SV No, 1 had 1o operbtions other
than holding the land uss right of Property No.2 and other property relsted business. It Is expected that immediately
after tho restructuring, the book valye of the asscts of JY No.2 will be approximately US$620 million (approximately
HK$4,836 millicn) and JV No.2 will not have generated any preflu or have aoy accumulated loss. Upon completion of
tbe cpital tnjection, IV No.2 will become o sino-foreign squity joint venture company.

JV No.2 Contrsct and J¥ No.2 Artlcles of Association

Name of joint venture : RS R W B 4> & (CSSC Complex Property Co., L1d.)

Date:r | 20 January 2006

Parties: (1) €ssc

(2). CITIC Pacific
Duration of operation: 40 years from the date of establishment of JV No.2 as approved by Administration of
Industry and Commerce (subject to sxtension of a further period of 10.10 30 years to be
unenimously approved by its board of directors at least six montha prior to the expiry of
the said 40 years with approval from the relevant PRC authoritics)

Mainiy the devel peration and
services and &

Scope of buslness:

of resl property and provision of
y aervices (e:u::p( brokerage services)

Property: The land forming pan of the Shanghai Shipyard Land numbered 2B1-1, 2B2.3, 2B2-4,

2E2-5, 283.1, 2B3-2, 2B3-3.and 2E7-1 with a site area of spproximately 181,284 square
metres

Registerad capitaly Ussazx,zm 000 (approximately HK$3,39%,886,000) to be contributed s taiw

ussn'ams.m {epproximately HK$1,731,901,860) (51%)
. CITIC Pacifle:
. US$213,331,300 (approximately HKS] 663, 984 140) (49%)
Shareholders’ lorn: The following amaouats shall be’ advanced to JV No.2 within 24 months from the issuance
: of its businesa Ilcence by~
3 c3sC
not less'than US594,543,390 (lpproximmely HKS7!7.435,442) in RMB (51%)
. “CITIC Pacific
not less than- USS‘JO 835,810 (approximetely HK$708,519,318) (69%)

Total nvestment: USSI 306 110, 000 (upproxl.mm:ly HKS$10,187,638,000)

of i {9 the amouns ot US$620 ‘149 1200 (apprqx&m\wly HKS4,841, 343 L7160} awed
. by JV No.2 to the C8SC Oroup (arising from the expenies Incurred by the CSSC Group
for the S removal and works on Property No.2 and obtaining the
14nd use right-in respect of Property No.2 on behalf of IV No.2) will be repaid by JV
No.2 from the registered capital of and the sharcholders' loxns in JV No.2

Restriction on transfer

Transfer by any party of its interest in the registared capital of IV No.2 (except for any
of registered capital;

transfer from CITIC Pacific (o its wholly owned subsidiary) ls subject to the pre-emptive
rights of the other party

* The bbard of directors of. JV'No.2 cormprises six members: three directors nominated by

management of JV No.2: CITIC Pacific; and three directors nominated by CSSC. The first chairman shall be
. nominsted by CSSC and the first vice-chairman shall Be nominated by CITIC Pecific.

IV No.2 witl be managed by the general manager under the leadership of the board of

directors of 3V No.2. The general manager of the JV No.2 will bc nomiaated by CITIC
Paclfic.

“Tatal Caphtat Injectian inte JV No.l and {V No.2

The CSSC Qroup incurred expenses on behalf of IV No.l and IV No.2 for the il removal and i
works on Property No.| and Property No,2 and obtaining the land use right in respoct of Property No.l snd Propeny

No.2 ip the amounts of US$264,719,600 (approximately HK$2,064,812,880) and \JSSEzO ,749,200 (approximaiely
HK$4,841,843.760) relpe:nvely

between the total Invcnmem amount and the aggregate of the amounts of registered capital
And * loans of the respective joint venture company will be financed by loans (Including shstshotders®
loans). If gusrantees for securing loans from (inancial Institutions o the joint venwre companier are required, CITIC
Pacific will be required to provide such gustantse with Habiliy propostional 10 i3 49% Interest in such Joimy venture
company. CITIC Pacific has net provided such guarantee as at the date hergof. The Company will comply with the
applicadle requircments under Listing Rules if it Is requlred to provide such ;ummoe

The respective amounts of the s2id capital injections and the sharcholders’ lonnr were determined Afur arm’s length
acgotlation detwees CITIC Pacific and CSSC with referencs to the amount of indebtedaess owad by each of JV No.1
and IV No.2 to the CSSC Group.

JY NO.3 FRAMEWORK AGREEMENT

JV No.3 ix 8 limited linbility somipany incorporated in the PRC with registered capital of RMB 50,000,000 (approximatety
HKS48 000,000), owned a3 to 32% by CSSC, 24% by Zhong Chuan Pinance and 24% by C35C Complex lnvestmont,

On 20 lsnuary 2006, CITIC Pacific and CSSC entered Into the JV No.3 Framework Agreement in relation to.the
restructuring of JV No.3 such that subject 1o the 2igning of the formal joint venture agreements for JV No.3 by 18 July
2006 on principiés as sct out In the JV No.3 Framework Agreement, CITIC Pacific and CSSC will make addhional
caplts! injecticn into-JV.No.2 in such proportion thet CITIC Pacific will then hold a 49% intzrest in IV No.1 and the
CSSC Oroup will hold & $1% Interest in JV Ho.2, Toihe best of the Disscion’ knowisdgs, befors the entry jnte the 5V
No.3 Framework Agreement, JV No.3 had no operetions cther than holding the lend use right of Property No.3. The

formal joint venture agreements for IV No 3, if signed, will pmzde that, additional capital injection 1o be made by

CITIC Pacific and CSSC shall be jonal upen | of me g of IV No.3- baed on principles’
similar to that of JV No.1 end JV No.2. - .

Under the }V. No,2 By A the total L for Phus& -of the Shanghsl Shipyard Land Duvqlapmm
Projoct is expected-to be approximately US§923,miltion (spproximately tum 199 mllllon) (subject to plannaing spproval
of the relevant PRC sythorities). The, capital injection and the loan (it xpected.to be made by
CITIC Pacific lato JV No. 3 will be funded by internal {neludi tub,r.a 10 pletion of the Disposal set
out below, proceeds of the Disposal, and bank borrowtags of the Group.

TOTAL INVESTMENT AMOUNT ’

The wtal {avestoaent amounts far Phase 1, Phase 2 and Phase 3wl amount 1o approkimately USS2,711 milllon
(approximately HK$21,146 miltioa).

INFORMATION RELATING TO CSSC GROUP

CSSC js primarily engaged in shipbuilding. Zhong Chuan Pinance s primarily engazed in providing financial services
to the member companies of C3SC. CSSC Complex aneumen( is primarily engaged In investment in Hi-tech industry,

of | and assets (excludi ), domestic mdmg {excep: the busineases requiring
special approval) and consulting services relmngiuz:rem

. To the best of the Directors’ knowledge, Informaiion and belief baving mede al! reasonsble enquiry, each of the

members of the CSSC Group and their respeciive vitimate beneficial owners are third parties independent of CITIC
Pacific end connected persons (os defined in the Listing Rules) of CITIC Pacific,

REABONS AND BENEFITS OF THE ESTABLISHMENT OF JV NO.1, J\;' NO.2 AND JV NO.3

JV No.1, J¥ No.2 and JV No.3 have been of will be formed for the purpose of invemnx in Phase 1, Phue 2 and Phnse
3 of the Shanghai Shipyard Land Development Project,

IV 'No.| holds the land use right for either 40 or $0 years (depending on the specific piece of land) commencing 9
Hovember 2004 I respest of Property No.l and has obisined the approvals from the relevant authorities for plans to .
construct, among others, hotels and office premists.on Property No.l, Resstuiement, removal and demelition works on
P;uperly No.1 has been cempl:lcd it is expected that the davelapmem of Propeny No. 1 will be completed around end
of 2009.

1¥ No.2 holds the land use right for either 40, 50 years or 70 years (dependlnl on ihe lppciﬂc piece of luna)
commencing 9 November 2004 in respoct of Pfepeny No.2, and has obtained the approvals from the relovant authoritles
for plans to amang others, I premises, service apartment, office premises and residentiel premises
on Property No.2, R {{ remeval and fon works on Property No.2 has been ‘completed. Property No.2

will be developed in phases according to the mu’mez conditions and completion of the inst phase or e dwh\opmem ]
expectad to be not later than end of 2014,

IV No.3 holds the land vse right for 50 years commencing 9 November 2004 in respect of Property Mo,3 and has
obtained the nppm\mu from the relevant authorities for plans to construct office premises on Propesty No.3. Rescttlement,
removal and demeolition works on Property No.3 het been completed in teapect of & part of Property No.3 with a site
sres of approximately 26,521.4 square metres. It is envisaged under the JV No.2 Framework Agreement that the

removal and demolitlon works on the remaining part of Property No.3 with 2 site area of appmxlmuely
8,451.6 square metres will be undemken by JV No.3 which will bear the expenses to be Incurred,

The Board considers that the mahlllhmenu of JV No.l, J¥ No.2 and IV No.3 are In the best Interests of the Group

becauss [t can provide an opportunity for the Group to mrum expand ita prapercy development and investment busineis
2t a prime location in the PRC.

The Directora consider that the terms of the JV Documenta are feir and reasonable and in the intoreats of the eharcholders
of CITIC Pacific as a whols,

COMPLIANCE WITH THE LISTING RULES - SHANGHAL SHIPYARD LAND DEVELOPMENT PROJECT
The entry into the joint venture agreements in relation to JV No. | did not conatitute a notifiable transaction under
Chaptéer 14 of the Listing Rules by itself, When CITIC Pacific entered into the JV Doguments relating to JV No.2 and
IV No.2 on 20 January 2006, the entry into the jolat venture egreemants in respect of J¥ No.1, J¥ No.2 and JV, No.3
are aggregated for the purpose of ing the app p ge catlos pursuant to Rule 14.04(9) of the Lining
Rules which.exceed $% and lon for CITIC Pacific under Cheapter 14 of the
Listing Rules and {s subject to the diasclosure requlr:menu of Chapter 14 of the Listing Rules.

DISPOSAL OF ENTIRE 50% INTEREST IN FESTIVAL WALK

‘The Disposal Agreement
Date:

20 Ianuary 2006 )
Parties: (€3] Newmarket, as seller of the shares (which is part of the Sale Intoreat)

) Swire Properties, as purchaser of the Sale Interest

(3) CITIC Pacific, as soller of the non-interest bearing sharcholder's [oan in the amount

of HK$3,252,347,968,63 to Supreme L\mk {which |s pant of the Sals \nmu\) and
a3 Newtnarket's guarintor

) 8wire Pocifi¢, as purchesér's aulnmor

Aszsets involved

The 'Group’s entire 50% Intereat in Peatival Walk reprosented by ot ordinary share in the fasued:share capital of
Supreme Luck and » non-Interest bearing sharcholder's [van in the amount of HK$3,252,347,968.63 from CITIC Paciflc
to Supreme Luck, Supreme ‘Luck s an indirect wholly- owned subsidiary of CITIC Paclfic. 1t holds a 50% equlty
interest in FWHL. FWHL 1s d for as an of CITIC Pacific. Upon complstion of the
Disposal Agresment, the Group will cease to-have any 1meren in Supmme Luck or In FWHL.

Consideration for the Disposal

‘The consideration for the thoul i HKSG lBO miflion (nub}ecl :o ndJuumem based on the comptetlon accounts for
FWHL) paysble by | s fundt on wllt be made by referencs to the
working capital of FWHL as at completion on a dollar for deliar buh to the effect that 50% of sny working capital
gongrated by FWHL up to and including the completion date shall befong 10 the gelier and 50% of any deficit of the

working capital rerulting from FWHL's normal up to and ing the letion date shall be borne by
the setler,

The consideration was determined after arm'q length negotiation between the parties end having considered the net
book cost of the Sale Interest, A valustion has been commissioned from Knight Frank, an {ndependent property veluer,

1o value Festival Walk w1 at 31 December 2005 and such valuation will be.ast out §n ite Compeny's clroular to
shareholders in re[stion to the Dhiposal.

The Board estimates that, with reference 1o the net book cost of the Sale Lmeren amouming \o HK$4,638 million aa st
31 December 2004, an estimated gain of HK$1,412 mitllan will arise from the Disposal, However, baged on the net
book cost of the Sale Intorest 23 at 31 Docember 2005 (which is prepared In secordance with generally scceptod
sccounting principtes in Hong Kong subject to audh), an estimated gain of HK$1,256 million will arise. The gain is
expected to be recognised in CLTIC Pacific’s consolidaied income statement for the year ending 31 December 2006,

Procesds from the Disposal will be used by the Group as ils working :apual and »ub)::l 10 (he relcumjoml venture
agreements for the Shanghai Shipyard Lend Dy Prajeel

the proceeds s expected to be used for fi the Group's
ijgc!

d above, part of
Shnpyud Lagd Development

in the Shi




- Menday, January 23,.2006 Toe Standard

Completion )
Completion of the Disposa) is conditions} upon (#) CITIC Pacific obtaining all approvals required under the Listing
Rules and (b) Swire Paciflc obtaining all zpprovals required under the Listing Rules,

Completion shell take place within 3 business days after the sbove conditions have been satisfled and In uny event shAll
not be later mnn 28 April 2006 (or such later date as the parties may agres),
INFORMAT'ION RELATING TO SUPREME LUGK AND FWHL

Supreme Luock i an indirect wholly-owned subsidiary of CITIC Pacific and an iovestment holding company. [ts asset is
a 50% interest In PWHL, which represeats the Group's entire interest in FWHL.

PWHL is the owner of the shopping and commercial complex known as “Festival Walk” with a gross floor area of ’

-pproximnely 1.2 million square reex lo¢sted 2t Kowloon Tong, Kowloon.

The net pruﬂn (both before and me.s texation and extrsordingry ltems) of Supreme Luck for the two ﬁmmcml years

immediztely preceding the Disposal, a1 extracted from {ts sudited financial
generally nccepted accounting principles la Bong Kong are set out below:

Year ended 31 December
004

. 126 22l 450
2003 50,811,701

prepared In with

Profit before Taxstlon (HKS)

Profit aftér Taxation.(HK$)

126,221,450
90,811,701

REASONS ANP BENEFITS FOR THE DISPOSAL :

CITIC Pacific's business ts incressingly focused in the PRC, lis sirategy is to focus mote on PRC investments in which

the Group plays an ective management role snd to divest some of s more passive investments. The proceeds of the

Dizposal will strengehen the Group’s financisl position for ing lts property in the PRC, In parti

part of the proceeds of the Disposal can be used for financing the aroup + invesiments In the Shanghal Shlpylré Lend

‘Development Project in which CITIC Pacific will play an active management rote, The Group's investment in the

Shanghal Shipyard Land Development Prejec‘ and the Dlaposal are oot inter-condittonal,

The Directors {(other than the d dir rs whose views will be aet out in the circular to be
despatched 1o the shercholders wgnher with the advice of the independent finencis) adviser 1o bo appoinied) consider
thiat tHe terme of the Disposs! Agreement are normai commerclul terms and are fair and reasonable and in he intereats
of the shareholders of CITIC Pacificas a whole.

CONNECTION WITH SWIRE PACIFIC

Swire Pacific is o e( 2 2ubsidi
are property development and prope "t
are therefore connected persons of CITKC Pacific.

COMPLIANCE WITH THE LISTING RULES DISPOSAL
Th

tatios d pursuaat 1o Ku!e 14.04 (9) of the Listing Rules for the thon\ oxseed §%,
the Disposal A and for CITIC Pacific and Is subject to the
and i Iders’ approval requirs
the dhclolure requir:menu of Chlpl.er i4 of the Listing Rules, T

y of CXTXC Pwme Swm: Properties, whose principal activities
t Y. Swire Pacific and Swiré Properties

¢ app
Acoording!

Applicaton will be made to the Stock Exchangs for a.aveiver from ssrict ccmyhancu wuh the raquirement to hold a

shareholders' meeting to approve the Disposal oo the buh of a written indépondent shareholders’ approval given in
. sccordance wkh Ruls 14A.43 of the Lm!ng Rules. - . .

Swire Pacific has confirmed 16 CITIC Pacific thet neither it nor jis anocmen krave any interest in any sharea or the

Company giving the sight to stiend and vote at general mectings of. the Company. As sueh, none of the lhareholden of
CITIC Pacific Is required o abstain from voung on the Disposal Agresment.

The following persons; whe eve-clasely allled group af sharehokders of the Company and togsther bieneficlatly interested
in 1,188,154,285 shares representing approximately 54.18% of the issued share capital of CITIC Pecifie: have indicated
thet they approve the Dispossl and cthe Company will procure the signing of a written independent sharcholders

approvel as required under Rule 14A.43, failing which a shareholders' meeting will be convened for approving the
Dirposal:

Percentage of total
1ssued share capital of the
Company 25 of the date hereol

No. of ordinary shares

Name of benafivial shareholder beneliclally interested

CTITIC Hong Kong (Holdings) Limited

632,253,285 28.83%

(through ity wholly-owned subsidiaries) * .
10 Dlrectors having an interest in the thares of 455,901,100 25.35%

< CTTIC Pacifi¢” (through thelr eontrolied corporntions ' .
sndfor personal-fnserest)

TOTAL 1.188,154,385 34.18%
. [aehiaiiousy ————
An ind dent board i rising § Directors will be appolated fo advise the

shareholders of CITIC Pacific, and an independent financlal adviser will be appointed to, sdvise the independent board
committes and the sharcholders, on whether the terms of the Disposal Agreement are normal commercial terms and are
fair and rénsonable and in the interests of tho shareholders of CITIC Paciflc as o whole.

GENERAL ‘
The Gronp is engaged In diversified rangs &f buiinesses in Hong Kong and thé PRC, including manufachiring of special

stocl, property development and lnvestment, basic infrastructure (such as power xenernllon, aviation, tunnels and
communications) and distribution of motor vehicles and consumer producty,

CITIC Pacific’s business is Increasingly focused in the PRC. lta strategy Is to focus more on PRC | in which

"3V No. 1 Contract”

of Chapter 14A of the Listing Rules and

"IV No.'2 Capifal Infeetion Agresment™ -

" ~RMB™

| CITIC Pacifc Limited = Page 8
the lhcpping and commercial complex known es “Femvﬂ Walk”
located st Kowloon Tong, an\oon -

“Festival Watk”

“FWHL" Postival Walk Holdings lejzed which is 2 company beld as lo 50%
by Swire Properties and 50% by Supreme Luck and the owner of
Festivel Walk

“Group™

CITIC Pecific and ts subsidiaries

*IV Documents™ collectively, the JV No.} Dx

-the JV Nod hal
IV No.3 Pramework Agmmem

Bnd the
“J¥ No. 17 LMAEEKARLE D (Shaoghal Rui Ming-Real Propérty Co.,
Ltd.), & sino-foreign equity jcim venture companly formed punuml to
the JV No. 1 Documenss .
“IV No. 2" . ARERARLA (CSSC Complex Property Co:, ua 3, a-company
wholly owned by CSSC established on § November 2001 which will
become a sico-foreign equity jolnt venture compmy pursuart to the
IV No. 2 Dosuments * °
“IV No, 3" LRARBRRARL D (Shlnghll Rui Bo Real Property Co.,
L14.), a company owaed as to 52% by CS5C, 24% by CSSC Complex
Investment and 24% by Zhong Chuan Finasce
“IV No. | Articles of Association” “the articles of aasociation éﬁlerud into on 16 August 2005 botween'
€S5S¢, CITIC Pacifie, JV No.2 ., Zhong Chuan Pinspce and CSSC
Complex lnvestment in selation (o the establishment of IV No.3

“IV No, 2 Articles of Association™ the articles of association entered into on 20 January 2008 between

CSS5C and CITIC Pacific in rolstion to the establishment of IV No.2

the joint ventute contracs dated 16 Angust ioos made betwaen CSSC

CITIC Pacific, JV No.2 , Zhong Chuan Finance-and CSSC Compln;

lavestment in relation to the eatablishment of JV No.! a3 a sinteforelgn
equity joint venture company
“JV No. 2 Contract” the joint venture cantract dated 20 January 2006 made batwean CSSC
and CITIC Pacific in telation to the establishment of JV No.2 as a
slno-forelgn equity joint venture company
“JV No, | Capital Injection Agreement” the capital {njection sgroement dated 16 August 2005 made between
. C88C, CITIC Pacific, prodecessor of IV No.1 (before transformation
into a sino-foreign cquity joint venture company). Zhong ChuAn
Finance; CSSC Comples Investment and JV No; 2

the capital Injection agrecment dated 20 )nnuu’y 2006 made betwoen

CSSC, CITIC Pacific and JV Noi2

“J¥ No. 1 bxum:nu" collectively, the IV No. 1 Capital lnjecuon Agreement, IV No.l
Contract and the JV No. | Anticles of Assosiation and felated
documents

"JV No.2 Documents™ -collectively, the JV No.' 2 Capital Injection Agreement, the IV No.2
Contract and the JV No. 2 Ariicles of Association and related
dotuments

“J¥ No.3 Framework Agreemeny” ‘a framework agreomenl dated 20 January 2006 made by CS8SC and
CITIC Pecific In relstion to Phase 3 of the Shanghat Shipyard Land
Development Pm]zct .

“Listing Rules"

the Rules G 3 the lenz of Securities on the Stock E ¥
*Newmerket™ Newmarket Holdings Lithited, whichs s whouy' owned subsidlsty of
CITIC Pacific and holds 100% of the Issucd ghare capital in Supfame
Luck ~
“PRC™

the People’s Republic of China

“Property Nao, 1" the lend forming part of the Shanghll Shipyard Land numbered 2B2-1
and 2B2-2 with a sitc area of approximately 35,123 square tnetres
“Property No. 2" the land forming part of the Shmg)m Shipyard Land numbered 2E1-

. 1, 2E3-3, 2B2-4, 2E2-5, 2B3-1, 2B32, 2B3-3 and 2E7-] with # eite
ares of approximately 181,284 square metTes
“Propecty No. 3" the land forming part of the Shanghai Shipyard Land nurabered 2ES-1
with & aite’ ares of approkimaiely 34,973 square metres

Renminby, the lawfol currency of the PRC
“Sale Interest™ one ordinary share in the {ssued share capital of Supreme Luck and a
non-interest besring shareholder’s loan in the amount of
HK$3,252,347,968.63 from CITIC Pacific to Supreme Luck

the Group plays an sctive management rols and (o divest some of its more parsive investments, The Board considers
that the establishments of IV No,1, JV No.2 2nd IV No.3 are in the best Interests of the Group providing an opportunity
for the Qroup to further expand iig property development and investment business st o prime location in the PRC, The
proceeds of the Dispoasl will surengthen the Grovp's financial position for exp s propeny in the
FRC ln particular, pln of the proceeds of the Disposal can be used for i ing the Group’s-i in the

Project in which CITIC Pacific will play ‘en active managemsal role, The
Groupnr lnvnlmen: in ma Shanghal Shipyard Land Development Project and Lhe Disposal are not inter-conditional.

A compotite eirculer coniaining datails of the ‘Shanghal Shipyard Land De of the

Projsct, the p

Shipyard Lang" subjoct macter of the i Shipysrd Land Deval Project,

being a pieco of land with a site area of approximately 251 380 »quare
metres and is located In the new financial district of Lu Jia 2ui, north
of Chang YiLu (@ f 2% ), south of Ruang Pvu River (X 10
of Pu Dong Nen Lu (78 JURLBE ), wett of Rong Cheng Lu (MR EA B

in Shanghel, the PRC, comprising Property No.¥, Property No.2 lnd
Property No.3 (subject to Lhe signing -of the formal joint venture
wumcnu for IV No.3), and wn proviously used as a shipyard

Disposal Agresment. 8 jetter from the indepondont board committee in relation to the Disposal, & vmmion report in
relation 40 Festival Walk and » letier from the lndepcndent finencial adviser in relation to the Disposal, will be
despatched to the shareholders of CIT!C Pacific as soon as praciiceble.

DEFINITIONS
In this

e { g exp! have the #¢1 aut below, untess the context otherwise roquires:

“Board" the board of Directors
“CITIC Pacific™ or the “Company” CITIC Pacific Limited, & company incorporated in Hong Kang whose
shares are listed on the Main Board of the Steck Exchange

“Csse”

8 state-owned enterprise incorporated in the PRC
ARBRRBAFTM2S T (CSSC Complex Investment and

Development Co., Ltd.), e limited liability company incorporated In
the PRC .

“CSSC Complex Investment™

“CSSC Extended Group™ any or all of CSSC, Zhong Chuan Finance. CSSC Complex Investment,
) V No.1, IV No,2 and JV No.3
“C8SC Croup" any of al) of CSSC, Zhong Chuan Finance and cssc Complex
Investment
. “Directors” directors of CITIC Pacific
“Disposal Agreement”™ the sale and purchase sgreement dated 20 January 2006 enteted into
between Newmerket, Swire Properties, CITIC Paciflc and Swire Pacific
. in respect of the Disposal
“Disposal™

+ holds 30% of the issucd shars capital in FWHL, pursuans to Lhe terms
of the Disposal Agreement

o0 RS AS T R M I A M (Chine State Shipbullding Cotporation),”

the disposal of the entirs issued share capital of Suprcme Luck, which *

“sh { Shipyard Lend Dovelopment the mee:z cnmprhlug Phue x Phase 2 and Phase 3 for the
Project” ' pyard Land into hotels, urvice
apartments, cfﬂca pnmuea and jal premises s

under the JV Documents

!
“Stock Exchange” The Stock Bxchange of Hong Kong Limited
“Supreme Luck™ Supreme Luck Invertments Ltd., which is 8 wholly.owned subsidiary

. of CITIC Pacific and holds 50% of the issued share oapital in FWHL
“§wire Pacifi¢” Swire Pacific Limited, o cnmpmy lncummsd in Hong Kong whose

. shares aro listed on the Main Board of the Stock Exchange

“Swire Propertios™ Swite Properties Limited, 8 wholty-owned subsidiary of Swire Pacific
“uss” United States dollars, the lawful currency of the United States

MM N R XE LT (Zhong Chusn Finance Co., Ltd.), o
limited liability company incarporated in the PRC,

{For the purpose of {llustration only, the excharige rates of RMBI to HKS0.96 end of USS1 10 HKS$7.8 are adopted.)

“Zhong Chuan Pinance"

By Ordet of the Bosrd
CITIC Pacific Limited
Alice Tso Mun Wai

Company Secretary
Hang Kong, 20 Tanusry 2006

As at the date of this announcement, the executive directors of CITIC Pacific are Messrs Larry Yung Chi Kin (Chalrman),
Hénry Fon Hung Ling, Perer Lee Chung Hing, Norman Yuen Kea Tong, Vernon Francis Moora, Yao Jinrong, LI Shilin,
Carl Yung Ming Jie, Liu Jifu and Leslie Chang Li Hrlen: the non-execusive directors of CITIC Paclfic are Messrz Willla
Chang, Andrd Desmarais and Peter Kruyt (alternate director to Mr. André Desmaralt): and the independent non.

executlve directors af CITIC Pacific ere Messrs Hamliiton Ho Hau Huy, Alexander Reld Hamilion, Hansen Lok Chung
Hon and Norman Mo Hau Chong.
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